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ALEA GROUP HOLDINGS (BERMUDA) LTD.

I, Cheryl S. Harney, Secretary of ALEA GROUP HOLDINGS (BERMUDA) LTD., DO

HEREBY CERTIFY that the attached documents marked “A”, “B”, “C”, “D”, “E” and “F” are

true and correct copies of the documents listed hereunder as lodged with the-records ofsthe
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Memorandum of Association dated 5 December 2001 ©::% €,

Certificate of Incorporation dated 13 December 2001
Bye-Laws adopted on 12 November 2003

Certificate of Deposit of Memorandum of Increase of Share Capital
dated 21 December 2001

Certificate of Deposit of Memorandum of Reduction of Share
Premium dated 1 May 2003

Notification of Diminution of Authorised but Unissued Share Capital
dated 12 December 2003

IN WITNESS WHEREOF I have hereunto set my signature and affixed the Common Seal of

ALEA GROUP HOLDINGS (BERMUDA) LTD. this 28th day of April 2005.
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FORM No. 2

THE COMPANIES ACT 1981

MEMORANDUM OF ASSOCIATION OF COMPANY LIMITED BY SHARES
Section 7(1) and (2)

MEMORANDUM OF ASSOCIATION

OF

Alea Group Holdings (Bermuda) Ltd.

(hereinafter referred to as "the Company")

1. The liability of the members of the Company is limited to the amount (if any) for the time being
unpaid on the shares respectively held by them.

2. We, the undersigned, namely,

Bermudian Status Nationality Number of Shares

Name and Address
(Yes or No) Subscribed

Timothy C. Faries
Cedar House, 41 Cedar Avenue

Hamilton HM 12, Bermuda Yes British 1
Ruby L. Rawlins

Cedar House, 41 Cedar Avenue
Hamilton HM 12, Bermuda Yes British 1
Rachael M. Lathan

Cedar House, 41 Cedar Avenue

Hamilton HM 12, Bermuda Yes British

Elcie Place
Cedar House, 41 Cedar Avenue

Hamilton HM 12, Bermuda Yes British 1

do hereby respectively agree to take such number of shares of the Company as may be allotted to us
respectively by the provisional directors of the Company, not exceeding the number of shares for
which we have respectively subscribed, and to satisfy such calls as may be made by the directors,
provisional directors or promoters of the Company in respect of the shares allotted to us respectively.



3. The Company is to be an Exempted Company as defined by the Companies Act 1981,

4. The Company, with the consent of the Minister of Finance, has power to hold land situate in
Bermuda not exceeding ___ in all, including the following parcels:-

Not applicable.

5. The authorised share capital of the Company is US$12,000.00 divided into 12,000 shares of
UUS$1.00 each. The minimum subscribed share capital of the Company is $12,000.00 in United
States currency.

6. The objects for which the Company is formed and incorporated are:-

See Attached.

7. The Company has the powers set out in The Schedule annexed hereto.



6. (i)

(iD)

(i1i)

(i)

(i)

(vii)

To act as an investment holding company and to co-ordinate the business of any
companies in which the Company is for the time being interested, and to acquire
(whether by original subscription, tender, purchase exchange or otherwise) the whole or
any part of the stock, shares, debentures, debenture stocks, bonds and other securities
issued or guaranteed by a body corporate constituted or carrying on business in any part
of the world or by any government, sovereign ruler, commissioners, public body or
authority and to hold the same as investments, and to sell, exchange, carry and dispose of
the same.

To remunerate any person for services rendered or to be rendered to the Company,
including without limitation, by cash payment or by the allotment of shares or other
securities of the Company, credited as paid up in full or in part.

To remunerate any person for services rendered or to be rendered in placing, assisting -
and guaranteeing the placing and procuring the underwriting of any share or other
security of the Company or of any person in which the Company may be interested or
proposes to be interested, or in connection with the conduct of the business of the
Company, including, without limitation, by cash payment or by the allotment of shares or
other securities of the Company, credited as paid up in full or in part.

To co-ordinate, finance and rnahage the business and operation of any person in which
the Company has an interest.

To establish and contribute to any scheme for the purchase or subscription by trustees of
shares or other securities of the Company to be held for the benefit of the employees of
the Company, and subsidiary of the Company or any person allied to or associated with
the Company, to lend money to those employees or to trustees on their behalf to enable
them to purchase or subscribe for shares or other securities of the Company and to
formulate and carry into effect any scheme for sharing the profits of the Company with
employees.

As set forth in paragraphs (b) to (n) and (p) to (u) inclusive of the Second Schedule to the
Companies Act 1981.



THE COMPANIES ACT
SECOND SCHEDULE (section 11(2))

Subject to Section 4A, a company may by reference include in its

memorandum any of the following objects, that is to say the business of -

(2)
®)
(c)
(d)
(e)

®

(g)

(h)

@

k)
M

(m)
m)
(0)

(p)

insurance and re-insurance of all kinds;

packaging of goods of all kinds;

buying, selling and dealing in goods of all kinds;
designing and manufacturing of goods of all kinds;

mining and quarrying and exploration for metals, minerals, fossil fuels and
precious stones of all kinds and their preparation for sale or use;

exploring for, the drilling for, the moving, transporting and refining
petroleum and hydro carbon products including oil and oil products;

scientific research including the improvement, discovery and development
of processes, inventions, patents and designs and the construction,
maintenance and operation of laboratories and research centres;

"land, sea and air undertakings including the land, ship and air carriage of

passengers, mails and goods of all kinds;

ships and aircraft owners, managers, operators, agents, builders and
repairers;

acquiring, owning, selling, chartering, repairing or dealing in ships and
aircraft;

travel agents, freight contractors and forwarding agents;
dock owners, wharfingers, warehousemen;

ship chandlers and dealing in rope, canvas oil and ship stores of all kinds;

all forms of engineering;

developing, operating, advising or acting as technical consultants to any
other enterprise or business;

farmers, livestock breeders and keepers, graziers, butchers, tanners and
processors of and dealers in all kinds of live and dead stock, wool, hides,

tallow, grain, vegetables and other produce;



(@

(9]

®

(w)

v)

acquiring by purchase or otherwise and holding as an investment
inventions, patents, trade marks, trade names, trade secrets, designs and
the like;

buying, selling, hiring, letting and dealing in conveyances of any sort; and

employing, providing. hiring out and acting as agent for artists, actors,
entertainers of all sorts, authors, composers, producers, directors,
engineers and experts or.specialists of any kind,;

td acquire by purchase or otherwise and hold, sell, dispose of and deal in
real property situated outside Bermuda and in personal property of all
kinds wheresoever situated;

to enter into any guarantee, contract of indemnity or suretyship and to
assure, support or secure with or without consideration or benefit the
performance of any obligations of any person or persons and to guarantee.
the fidelity of individuals filling or about to fill situations of trust or

confidence;

to be and carry on business of a mutual fund within the meaning of section
156A.

Provided that none of these objects shall enable the company to carry on
restricted business activity as set out in the Ninth Schedule except with the
consent of the Minister.



I- Signed by each subscriber in the presence of at least one witness attesting the signature thereofi-
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(Subscribers) (Witnesses)

l  SUBSCRIBED this  * Sth dayof December, 2001



STAMP DUTY (To be affixed)

Not Applicable




(a)

(®)

©

(d)

(e)

®

. The Schedule

(referred to in Clause 7 of the Memorandum of Association)

to borrow and raise money in any cwrency or currencies and to secure or
discharge any debt or obligation in any manner and in particular (without
prejudice to the generaliiy of the luregoing) by mortgages ol o charges upen all
or any part of the undertaking, property and assets (present and future) and
uncalied capital of the company or by the creation and issue of securities;

to enter into any guarantee, contract of indemnity or suretyship and in particular
(without prejudice to the generality of the foregoing) to guarantee, support or
secure, with or without consideration, whether by personal obligation or by
mortgaging or charging all or any part of the undertaking, property and assets
(present and future) and uncalled capital of the company or by both such methods
or in any other manner, the performance of any obligations or commitments of,
and the repayment or payment of the principal amounts of and any premiums,
interest, dividends and other moneys payable on or in respect of any securities or
liabilities of, any person, including (without prejudice to the generality of the
foregoing) any company which is for the time being a subsidiary or a holding
company of the company or another subsidiary of a holding company of the
company or otherwise associated with the company;

to accept, draw, make, create, issue, execute, discount, endorse, negotiate and deal
in bills of exchange, promissory notes, and other instruments and securities,
whether negotiable or otherwise;

to sell, exchange, mortgage, charge, let on rent, share of profit, royalty or
otherwise, grant licences, easements, options, servitudes and other rights over,
and in any other manner deal with or dispose of, all or any part of the undertaking,
property and assets (present and future) of the company for any consideration and
in particular (without prejudice to the generality of the foregoing) for any
securities;

to issue and allot securities of the company for cash or in payment or part
payment for any real or personal property purchased or otherwise acquired by the
company or any services rendered to the company or as security for any
obligation or amount (even if less than the nominal amount of such securities) or

for any other purpose;

to grant pensions, annuities, or other allowances, including allowances on death,
to any directors, officers or employees or former directors, officers or employees
of the company or any company which at any time is or was a subsidiary or a
holding company or another subsidiary of a holding company of the company or
otherwise associated with the company or of any predecessor in business of any
of them, and to the relations, connections or dependants of any such persons, and
to other persons whose service or services have directly or indirectly been of



(g)

G

benefit to the company or whom the company considers have any moral claim on
the company or to their relations connections or dependants, and to establish or
support any associations, institutions, clubs, schools, building and housing
schemes, funds and trusts, and to make payment towards insurance or other
arrangements likely to benefit any such persons or otherwise advance the interests
of the company or of its members or for any national, charitable, benevolent,
educational, social, public, general or usefnl object;

subject to the provisions of Section 42 of the Companies Act 1981, to issue
preference shares which at the option of the holders thereof are to be liable to be
redeemed;

to purchase its own shares in accordance with the provisions of Section 42A of
the Companies Act 1981, '



THE COMPANIES ACT 1981
FIRST SCHEDULE (section 11(1))

A company limited by shares, or other company having a share capital, may exercise
all or any of the following powers subject to any provision of law or its
memorandum -

M
@)

3

“4)

()

©)

™)

(repealed by 1992:51]

to acguire or undertake the whole or any part of the business, property and
liabilities of any person carrying on any business that the company is

authorised to carry on;

to apply for, register, purchase, lease, acquire, hold, use, control, licence,
sell, assign or dispose of patents, patent rights, copyrights, trade marks,
formulae, licences, inventions, processes, distinctive marks and similar
rights;

to enter into partnership or into any arrangement for sharing of profits, union,
of interests, co-operation, joint venture; reciprocal concession or otherwise
with any person carrying on or engaged in or about to carry on or engage in
any business or transaction that the company is authorised to carry on or
engage in or any business or transaction capable of being conducted so as to
benefit the company;

to take or otherwise acquire and hold securities in any other body corporate
having objects altogether or in part similar to those of the company or
carrying on any business capable of being conducted so as to benefit the
company;

subject to section 96 to lend money to any employee or to any person having
dealings with the company or with whom the company proposes to.have
dealings or to any other body corperate any of whose shares arc held by the
company;

to apply for, secure or acquire by grant, legislative enactment, assignment,
transfer, purchase or otherwise and to exercise, carry out and enjoy any
charter, licence, power, authority, franchise, concession, right or privilege,
that any government or authority or any body corporate or other public body
may be empowered to grant, and to pay for, aid in and contribute toward



®

9

(10)

(an

(12)

(13)

(14)

carrying it into effect and to assume any liabilities or obligations incidental
thereto;

to establish and support or aid in the establishment and support of
associations, institutions, funds or trusts for the benefit of employees or
former employees of the company or its predecessors, or the dependants or
connections of such employees or former employees, and grant pensions and
allowances, and make payments towards insurance or for any object similar
to those set forth in this paragraph, and to subscribe or guarantee money for
charitable, benevolent, educational or religious objects or for any exhibition
or for any public, general or useful objects;

to promote any company for the purpose of acquiring or taking over any of
the property and liabilities of the company or for any other purpose that may
benefit the company;

to purchase, lease, take in exchange, hire or otherwise acquire any personal
property and any rights or privileges that the company considers necessary or
convenient for the purposes of its business;

to construct, maintain, alter, renovate and demolish any buildings or works
necessary or convenient for its objects;

to take land in Bermuda by way of lease or letting agreement for a term not
exceeding fifty years, being land bona fide required for the purposes of the
business of the company and with the consent of the Minister granted in his
discretion to take land in Bermuda by way of lease or letting agreement for a
term not exceeding twenty-one years in order to provide accommodation or
recreational facilities for its officers and employees and when no longer
necessary for any of the above purposes to terminate or transfer the lease or
letting agreement;

except to the extent, if any, as may be otherwise expressly provided in its
incorporating Act or memorandum and subject to this Act every company
shall have power to invest the moneys of the Company by way of mortgage
of real or personal property of every description in Bermuda or elsewhere
and to seil, exchange, vary, or dispose of such mortgage as the company
shall from time to time determine;

to construct, improve, maintain, work, manage, carry out or control any
roads, ways, tramways, branches or sidings, bridges, reservoirs,
watercourses, wharves, factories, warehouses, electric works, shops, stores
and other works and conveniences that may advance the interests of the



(15)

(16)

(7)

(18)

(19)

(20)

21

(22)

(23)

company and contribute to, subsidise or otherwise assist or take part in the
construction, improvement, maintenance, working, management, carrying
out or control thereof;

to raise and assist in raising money for, and aid by way of bouus, ivan,
promise, endorsement, guarantee or otherwise, any person and guarantee the
performance or fulfilment of any contracts or obligations of any person, and
in particular guarantee the payment of the principal of and interest on the
debt obligations of any such person;

to borrow or raise or secure the payment of money in such manner as the
company may think fit;

to draw, make, accept, endorse, discount, execute and issue bills of
exchange, promissory notes, bills of lading, warrants and other negotiable or
transferable instruments;

when properly authorised to do so, to sell, lease, exchange or otherwise
dispose of the undertaking of the company or any part thereof as an entirety
or substantially as an entirety for such consideration as the company thinks
fit;

to sell, improve, manage, develop, exchange, lease, dispose of, turn to
account or otherwise deal with the property of the company in the ordinary
course of its business;

to adopt such means of making known the products of the company as may
seem expedient, and in particular by advertising, by purchase and exhibition
of works of art or interest, by publication of books and periodicals and by
granting prizes and rewards and making donations;

to cause the company to be registered and recognised in any foreign
jurisdiction, and designate persons therein according to the laws of that
foreign jurisdiction or to represent the company and to accept service for and
on behalf of the company of any process or suit;

to allot and issue fully-paid shares of the compaiy in peyment Of part
payment of any property purchased or otherwise acquired by the company or
for any past services performed for the company;

to distribute among the members of the company in cash, kind, specie or
otherwise as may be resolved, by way of dividend, bonus or in any other
manner considered advisable, any property of the company, but not so as to
decrease the capital of the company unless the distribution is made for the



purpose of enabling the company to be dissolved or the distribution, apart
from this paragraph, would be otherwise lawful;

(24) to establish agencies and branches;

(25) to take or hold mortgages, hypothecs, liens and charges to secure payment of
the purchase price, or of any unpaid balance of the purchase price, of any
part of the property of the company of whatsoever kind sold by the
company, or for any money due to the company from purchasers and others
and to sell or otherwise dispose of any such mortgage, hypothec, lien or
charge;

(26) to pay all costs and expenses of or incidental to the incorporation and
organization of the company;

27 invest and deal with the moneys of the company not immediately required
for the objects of the company in such manner as may be determined;

(28) to do any of the things authorised by this Schedule and all things authorised
by its memorandum as principals, agents, contractors, trustees or otherwise,
and either alone or in conjunction with others;

(29)  to do all such other things as are incidental or conducive to the attainment of
the objects and the exercise of the powers of the company.

Every company may exercise its powers beyorfd the boundaries of Bermuda to the
extent to which the laws in force where the powers are sought to be exercised

permit.



FORMNO.6

CERTIFICATE OF INCORPORATION

[ hereby in accordance with section 14 of the Companies Act 1981 issue this

Certificate of Incorporation and do certify that on the 7th day of December,
2001

Alea Group Holdings (Bermuda) Ltd.

was registered by me in the Register maintained by me under the provisions
of the said section and that the status of the said company is that of an

exempted company.

Given under my hand and the Seal of
the REGISTRAR OF COMPANIES
this 13th day of December, 2001.

for Registrar of Companies
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BYE-LAWS
of

ALEA GROUP HOLDINGS (BERMUDA) LTD.

I HEREBY CERTIFY that the within-written Bye-Laws are a true copy of the Bye-Laws
of ALEA GROUP HOLDINGS (BERMUDA) LTD. as adopted by the Shareholders on
12 November 2003 (conditionally upon Admission) and amended by Special Resolution at
the Annual General Meeting of the Company held on 24 June 2004.

2N\
Residént Secre
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BYE - LAWS
of
Alea Group Holdings (Bermuda) Ltd.

(the "Company")

ADOPTED: 12 November 2003 (conditionally upon Admission).

[Amended by Special Resolution on 24 June 2004.]
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1.1

INTERPRETATION

INTERPRETATION

In these Bye-laws the following words and expressions shall, where not inconsistent

with the context, have the following meanings respectively:

"Act" means the Companies Act 1981 of Bermuda;

"acting in concert” means persons who, plirsuant to an agreement or understanding
(whether formal or informal) actively co-operate, through the acquisition by any of
them of shares in a company, to obtain or consolidate control of that company;

"address” means, in relation to electronic communications, any number or address
used for the purposes of such communications;

"Admission" means the first occurring Admission to Listing and Admission to Trading
of any class of share in the capital of the Company becoming effective;

"Admission to Listing” means admission to the Official List and a reference to
Admission to Listing becoming "effective" is to be construed in accordance with
paragraph 7.1 of the Listing Rules; ‘

"Admission to Trading" means admission to trading on the London Stock Exchange
and a reference to Admission to Trading becoming "effective” is to be construed in
accordance with paragraph 2.1 of the Standards;

"Alea Employee Share Schemes" means the 2002 Stock Purchase and Option Plan for
Key Employees of Alea Group Holdings (Bermuda) Ltd, the Alea Executive Option
and Stock Plan, the Alea Sharesave Plan and any other employees', non-employees’,
directors' and independent contractors’ share scheme which the Company shall from
time to time adopt;

"Alternate Director" means an alternate Director appointed in accordance with these
Bye-laws;

"Associated Company" means in respect of an individual any company in respect of
which he is (and any persons Connected with him, together are) entitled to exercise, or
does exercise, the control of, shares comprising at least one-fifth of the equity share
capital of that company;

"Audit Committee" means the committee of the Board from time to time designated as
the audit committee; '

"Auditor" means the auditor from time to time of the Company;

"Board” means the board of Directors from time to time of the Company or the
Directors present at a duly convened meeting of the Directors at which a quorum is
present; '
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"City Code" means The City Code on Takeovers and Mergers (including the
Substantial Acquisition Rules), as issued from time to time by or on behalf of the Panel
or any successor to or replacement thereof from time to time issued by or on behalf of
the Panel;

"clear days" means, in relation to the period of a notice, that period exciuding the day
on which the notice is given or served, or deemed to be given or served, and the day
for which it is given or on which it is to take effect;

"Common Shares" means the common shares of US$0.01 each in the capital of the
Company and "Common Shareholder” means a registered holder of such shares;

"Companies Acts" means every Bermuda statute from time to time in force concerning
companies insofar as the same applies to the Company;

"Connected" means, in the case of an individual:

(@) that person's spouse, Relative, or the spouse of such a Relative;
(b) any Associated Company of that individual;
©) in his capacity as trustee of a Settlement, a Settlor, ‘any person who is

- Connected with such a Settlor, any company being under the control of five or
fewer participators whose participators include the trustees of the Settlement
(or any company of which that company has Control) and any beneficiaries of
such a Settlement being persons Connected with the individual or a company
with which he is associated; or

(d) any person with whom he is in partnership, and with the spouse or Relative of
any individual with whom he is in partnership, except in relation to
acquisitions or disposals of partnership assets pursuant ‘'to boma fide
commercial arrangements;

"Control" means, in the case of a company, the power of any person (whether alone or
in connection with any other persons who, acting together, shall be taken to have
Control) to secure directly or indirectly (whether by means of a holding of shares or
the possession of voting power, or by virtue of any powers conferred by the bye-laws,
articles of association or other document or otherwise) that the affairs of the company
are conducted in accordance with his wishes;-

"Daily Official List of the London Stock Exchange" means the daily record setting
out the prices of all trades in securities on the London Stock Exchange;

"Director” means a director of the Company and shall include an Alternate Director;

"electronic communication" means, where the context so permits, a communication
transmitted (whether from one person to another, from one device to another or from a
-person to a device or vice versa) by means of a telecommunication system or by other -
means but while in an electronic form;

LT AnAnn 1M0QKAOA NG ' . -7 . . WNASLEII 1NS



"employees' share scheme" means a scheme for encouraging or facilitating the
holding of shares or debentures in the Company by or for the benefit of:

(@) the bona fide employees or former employees (including any such employees
or former employees who are or were also directors) of the Company, the
Company's subsidiary or holding company or a subsidiary of the Company's
holding company; or

) the wives, husbands, widows, widowers or children or step—childfen under the
age of 18 of such employees or former employees;

"equity share capital” means, in relation to a company, that company's issued share
capital excluding any part of that capital which, neither as respects dividends nor as
respects capital, carries any right to participate beyond a specified amount in any
distribution;

"General Principles” means the General Principles as set out in the City Code;

"Group" means the Company and its subsidiaries from time to time and "Group
Company" shall mean any one of them;

"holding company" shall have the meaning set out in section 86 of the Act, save that
references to "company" and "companies” where they appear in that section shall be
construed in accordance with Bye- law 1.2.4(c);

"KKR Affiliate" means Koh]berg Kravis Roberts & Co, L.P. and KKR Partners
(International), Limited Partnership, or either of them, or any of their successors or

assigns;
"KKR Director” means any Director appointed pursuant to Bye-law 12.1;

"KKR Overseas" means KKR 1996 Fund (Overseas) Limited Partnefship;

"Listing Rules" means the rules made by the UK Listing Authority pursuant to section
74 of the United Kingdom Financial Services and Markets Act 2000 as amended from
time to time;

"London Stock Exchange” means London Stock Exchange plc;

"Member" means the person registered in the Register of Members as the holder of
shares in the Company and, when two or more persons are so registered as joint

holders of shares, means the person whose name stands first in the Register of
Members as one of such joint holders, or all of such persons as the context so requires;

"Nomination Committee” means the committee of the Board from time to time
designated as the nomination committee;

"notice" means written notice as further defined in these Bye-laws unless otherwise
specifically stated; ' ' :
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"Officer" means any person appointed by the Board to hold an office in the Company;
"Official List" means the official list of securities of the UK Listing Authority;

"Panel” means the Panel on Takeovers and Mergers in the United Kingdom, and from
time to time any successor thereof or replacement body thereto;

"Register of Directors and Officers” means the Register of Directors and Officers of
the Company;

"Register of Members" means the register of members of the Company;

"Relative" means child or step-child (excluding any person who has attained the age of
18), brother, sister, or other ancestor or lineal descendant;

"relevant system" means any computer-based system and procedures which, inter alia,
enable title to shares or interests in shares to be evidenced and transferred without a
written instrument; ‘

"Remuneration Committee" means the committee of the Board from time to time
designated as the remuneration committee;

"Resident Representative” means the individual (or, if permitted under the Act, the
company) appointed to perform the duties of resident representative set out in the Act
and includes any assistant or deputy Resident Representative appointed by the Board to
perform any of the duties of the Resident Representative;

"Secretary" means the secretary of the Company and includes any joint, assistant or
deputy secretary and a person appointed by the Board to perform the duties of the
secretary;

"Settlement” means any disposition, trust, covenant, agreement Or arrangement
pursuant to which any person transfers the legal title in property to another person or
persons to be held for the benefit of the Settlor and/or a third party;

"Settlor" means, in relation to a settlement, any person by whom the Settlement was
made, whether directly or indirectly, and including if he has provided or undertaken to
provide funds directly or indirectly for the purpose of the Settlement, or has made with
any other person a reciprocal arrangement for that other person to make or enter into
the Settlement; ' '

"Special Resolution” means a resolution passed by a majority of not less than three-
quarters of such Members as (being entitled to do so) vote in person or by proxy at a
general meeting of the Company of which notice specifying the intention to propose the
resolution as a Special Resolution has been duly given;

"Standards” means the admission and disclosure standards made by the London Stock
Exchange; '



1.2

1.3

1.4

"subsidiary” shall have the meaning set out in Section 86 of the Act, save that
references to "company” and "companies” where they appear in that section shall be
construed in accordance with Bye-law 1.2.4(c);

"Substantial Acquisition Rules” means the Rules Governing Substantial Acquisitions
of Shares, as issued from time to time by or on behalf of the Panel; and

"UK Listing Authority" means the United Kingdom Financial Services Authority in
its capacity as the competent authority for the purposes of Part VI of the United
Kingdom Financial Services and Markets Act 2000 or any successor amendment.

In these Bye-laws, where not inconsistent with the context:
1.2.1 words denoting the plural number include the singular number and vice versa;
122  words denoting the masculine gender include the feminine gender;

123 words importing persons include companies, associations or bodies of persons
whether corporate or not; '

12.4 the words:

(@) "may" shall be construed as permissive;

(b) ~ "shall" shall be construed as imperative;

() "company" means any company, corporation or body corporate whether
or not a company within the meaning of the Act; and

(@ ‘“including" means including without limitation;

125  unless otherwise provided in these Bye-laws words or expressions defined in
the Act shall bear the same meaning in these Bye-laws; and

1.2.6 any reference to the provisions of any statute shall include any amendment or
re-enactment (with or without amendment) thereof.

In these Bye-laws, expressions referring to writing or written shall, unless the contrary
intention appears, include facsimile, printing, lithography, photography and other
modes of representing words in a visible form (other than writing on the screen of a
computer, whether that of the sender or the recipient of an e-mail or otherwise).

In these Bye-laws, words and expressions defined in the City Code have the same
meaning if appearing in Bye-law 2.5 or 99 (or in any defined term used in Bye-law 2.5
or 99) where not inconsistent with the context; in the event of any conflict or
inconsistency between the meaning given to any word or expression when defined in
this Bye-law 1 and the same or similar word or expression when defined in the City
Code, for the purposes of Bye-laws 2.5 and 99, but not otherwise, the definition given
to such word or expression in these Bye-laws shall take precedence.
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1.5

1.6

2.2
2.3
2.4

2.5

-For the purposes of these Bye-laws, no person shall be deemed to be "acting in

concert” with any other person by reason only of: (a) the fact that he and such other
person are each party to any separate contract or arrangement whether or not including

the Company restricting his or such other person's ability to sell, transfer or otherwise

dispose of any shares in the capital of the Company or any interest therein; (b) any
provision of these Bye-laws having such effect; or (c) any contract or arrangement
entered into before Admission (and any amendments thereto).

In these Bye-laws, headings are used for convenience only and are not to be used or
relied upon in the construction hereof.

MANAGEMENT OF THE COMPANY

Subject to the Act, the Bye-laws and to directions given by the Members in general
meeting, the business and affairs of the Company shall be managed by the Board which
may exercise all the powers of the Company whether relating to the management of the
business or not. The Board may present any petition and make any application in

- connection with the liquidation or reorganisation of the Company.

No regulation or alteration of the Bye-laws and no direction given by the Members in
general meeting shall invalidate a prior act of the Board which would have been valid if
the alteration had not been made or the direction had not been given.

The provisioné of the B&e-laws giving specific powers to the Board do not limit the
general powers given by this Bye-law.

The Board may procure that the Company pays all expenses incurred in promoting and
incorporating the Company.

If and for so long as the Company shall not be subject to the City Code, the provisions
of this Bye-law shall apply subject to the Act and to applicable law, and to the Board
being satisfied that the application of this Bye-law is, in any particular case, in the best
interests of the Company. In managing and conducting the business of the Company
and in exercising or refraining from exercising any and all powers rights and privileges
from time to time vested in it, the Board shall use its reasonable endeavours:

2.5.1 to apply and to have the Company abide by the General Principles mutatis
mutandis as though the Company were subject to the City Code;

2,52 if any circumstances shall arise under which (had the Company been subject to
the City Code) the Company would be an offeree or otherwise the subject of -
an approach or the subject of a third party's statement of firm intention to
make an offer, to comply with and to procure that the Company complies with
the provisions of the City Code zipplicable to an offeree company and the
board of directors of an offeree company mutatis mutandis as though the
Company were subject to the City Code;
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3.1

3.2

33

3.4

2.5.3 in the event that (and in any case for so long as) the Board recommends to -
Members of the Company or any class thereof any takeover offer made for
any shares of the Company from time to time, to obtain the undertaking of the
offeror(s) to comply with the provisions of the City Code in the conduct and
execution of the relevant offer(s) mutatis mutandis as though the Company
were subject to the City Code, v

but recognising that the Panel will not have jurisdiction (if and for so long as such may
be the case). ‘

POWER TO APPOINT MANAGING DIRECTOR AND/OR CHIEF EXECUTIVE
OFFICER

The Board may from time to time appoint one or more Directors to the office of
managing director and/or chief executive officer of the Company who shall, subject to
the control of the Board and to any specific responsibilities dictated by the Board,
supervise and administer all of the general business and affairs of the Company.
Furthermore, the Board may appoint one or more Directors to hold such other
executive office in relation to the management of the business of the Company as the
Board may decide.

Any appointment made under Bye-law 3.1 may be made for such period and on such
terms as the Board thinks fit. The Board may revoke or terminate an appointment,
without prejudice to a claim for damages for breach of the contract of service between
the Director and the Company or otherwise.

Subject to the Companies Acts, the Board may enter into an agreement or arrangement
with any Director for the provision of any services outside the scope of the ordinary
duties of a Director. Any such agreement or arrangement may be made on such terms
and conditions as (subject to the Companies Acts) the Board thinks fit and (without

- prejudice to any other provision of the Bye-laws) it may remunerate any such Director

for such services as it thinks fit.

The Board may delegate to a Director holding executive office any of its powers,
authorities and discretions for such time and on such terms and conditions as it thinks
fit. In particular, without limitation, the Board may grant the power to sub-delegate,
and may retain or exclude the right of the Board to exercise the delegated powers,
authorities or discretions collaterally with the Director. The Board may at any time
revoke the delegation or alter its terms and conditions.

POWER TO APPOINT MANAGER

The Board may appoint a person to act as manager of the Company's day to day
business and may entrust to and confer upon such manager such powers and duties as it

deems appropriate for the transaction or conduct of such business.
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7.1

7.2

POWER TO AUTHORISE SPECIFIC ACTIONS

The Board may from time to time and at any time authorise any company, firm, person
or body of persons to act on behalf of the Company for any specific purpose and in
connection therewith to execute any agreement, document or instrument on behalf of
the Company.

POWER TO APPOINT AGENT

The Board may by power of attorney or otherwise appoint a person to be the agent of
the Company and may delegate to that person any of its powers, authorities and
discretions (not exceeding those vested in or exercisable by the Board) for such
purposes, for such time and on such terms and conditions (including as to
remuneration) as it thinks fit. In particular, without limitation, the Board may grant
the power to sub-delegate and may retain or exclude the right of the Board to exercise
the delegated powers, authorities or discretions collaterally with the agent. The Board
may at any time revoke or alter the terms and conditions of the appointment or
delegation. Such agent may, if so authorised under the seal of the Company, execute
any deed or instrument under such agent's personal seal with the same effect as the
affixation of the seal of the Company.

POWER TO DELEGATE TO A COMMITTEE

The Board may delegate anly of its powers, authorities and discretions (with power to
sub-delegate) to a committee consisting of two or more persons (whether a member or
members of the Board or not) as it thinks fit. A committee may exercise its power to
sub-delegate by sub-delegating to any person or persons (whether or not a member or
members of the Board or of the committee). The Board may retain or exclude its right
to exercise the delegated powers, authorities or discretions collaterally with the -
committee. The Board may at any time revoke. the delegation or alter any terms and
conditions or discharge the committee in whole or in part. Where a provision of the
Bye-laws refers to the exercise of a power, authority or discretion by the Board
(including, without limitation, the power to pay fees, remuneration, additional
remuneration, expenses and pénsions and other benefits pursuant to Bye-laws 3, 23 or
26) and that power, authority or discretion has been delegated by the Board to a
committee, the provision shall be construed as permitting the exercise of the power,
authority or discretion by the committee.

Proceedings of any committee of the Board consisting of two or more members shall
be conducted in accordance with terms prescribed by the Board (if any). Subject to
those terms and Bye-law 7.3, proceedings shall be conducted in accordance with
applicable provisions of the Bye-laws regulating the proceedings of the Board except
that where a KKR Director is a member of a committee of the Board, the quorum for a
meeting of that committee of the Board shall require the presence of a KKR Director
(or his alternate) at such meeting. ‘
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7.3

7.4

7.5

7.6

7.7

8.2

10.

Where the Board resolves to delegate any of its powers, authorities and discretions to a
commiittee it is not necessary to give notice of a meeting of that committee to Directors
other than the Director or Directors who form the committee.

The Remuneration Committee shall number 4 (or such other number as may from time
to time be agreed in writing by the KKR Affiliates (acting together) or KKR Overseas).

The Nomination Committee shall number 4 (or such other number as may from time to
time be agreed in writing by the KKR Affiliates (acting together) or KKR Overseas).

The Audit Committee shall number 5 (or such other number as may from time to time
be agreed in writing by the KKR Affiliates (acting together) or KKR Overseas).

The KKR Affiliates (acting together) or KKR Overseas shall be entitled to appoint,
remove and replace 2 KKR Directors to each of the Remuneration Committee,
Nomination Committee and Audit Committee. The entitlement o appoint, remove or
replace a KKR Director under this Bye-law 7.7, shall be exercised by the KKR
Affiliates (acting together) or by KKR Overseas by notice in writing to the Secretary at
the registered office of the Company or by notice tabled at a meeting of the Board.
The rights contained in this Bye-law 7.7 and Bye-laws 7.4 to 7.6 above shall terminate
on the KKR Affiliates or KKR Overseas, when taken together, ceasing to hold

" "Common Shares representing 10 per cent. or more of the Common Shares from time to

time issued. -

POWER TO APPOINT AND DISMISS EMPLOYEES

The Board may appoint, suspend or remove any manager, secretary, clerk, agent or
employee of the Company and may fix their remuneration and determine their duties.

The Board may make provision for the benefit of a person employed or formerly
employed by the Company or any of its subsidiaries (or any member of his family,
including a spouse or former spouse, or any person who is or was dependent on him)
in comnection with the cessation or the transfer to a person of the whole or part of the
undertaking of the Company or the subsidiary.

EXERCISE OF VOTING POWERS

The Board may at its discretion and without sanction of a resolution of the Members,
exercise or cause to be exercised the voting powers conferred by shares in the capital
of another company held or owned by the Company, or a power of appointment to be
exercised by the Company, in any manner it thinks fit (including the exercise of the
voting power or power of appointment in favour of the éppointment of a Director as an
officer or employee of that company or in favour of the payment of remuneration to the
officers or employees of that company). ‘ ‘

POWER TO BORROW AND CHARGE PROPERTY

The Board may exercise all the powers of the Company to borrow money and to '
mortgage or charge all or part of the undertaking, property and assets (present or
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11.

12.
12.1

12.2

12.3

12.4

12.5

future) and uncalled capital of the Company and, subject to the Companies Acts, to
issue debentures and other securities, whether outright or as collateral security for a
debt, liability or obligation of the Company or of a third party.

EXERCISE OF POWER TO PURCHASE SHARES

The Board may, at its discretion and without the sanction of a resolution of the
Members, exercise all the powers of the Company to purchase all or any part of its
own shares pursuant to Section 42A of the Act.

DIRECTORS

Whilst the KKR Affiliates or KKR Overseas, when taken together, hold Common
Shares representing:

12.1.1 . at least 20 per cent. of the Common Shares from time to time issued KKR
Affiliates (acting together) or KKR Overseas shall (by notice to the Secretary
at the registered office of the Company or by notice tabled at a meeting of the
Board) be entitled to appoint (and remove and reappoint) 4 non-executive
Directors; or '

12.1.2 15 per cent. or more but less than 20 per cent. ‘of the Common Shares from
- time to time issued KKR Affiliates (acting together) or KKR Overseas shall
(by notice to the Secretary at the registered office of the Company or by notice
tabled at a meeting of the Board) be entitled to appoint (and remove and
reappoint) 3 non-executive Directors; or

12.13 10 per cent. or more but less than 15 per cent. of the Common Shares from
time to time issued KKR Affiliates (acting together) or KKR Overseas shall
(by notice to the Secretary at the registered office of the Company or by notice
tabled at a meeting of the Board) be entitled to appoint (and remove and
reappoint) 2 non-executive Directors.

The Board shall not number more than 11 Directors without the prior written approval
of the KKR Affiliates (acting together) or KKR Overseas. The right contained in this
paragraph shall terminate on the KKR Affiliates or KKR Overseas, when taken
together, ceasing to hold Common Shares representing 10 per cent. or more of the
Common Shares from time to time issued. '

The provisions of Bye-laws 12.4 to 12.7 (inclusive) shall not apply to a KKR Director.

Subject to Bye-law 12.5, at each annual general meeting one-third of the Directors who

are subject to retirement by rotation or, if their number is not three or a multiple of

three, the number nearest to but not less than one-third, shall retire from office

provided that if there are fewer than three Directors who are subject to retirement by -
rdtat_ion, one shall retire from office.

If any one or more Directors were last appointed or reappointed three years or more
prior to the meeting or were last appointed or reappointed at the third immediately
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12.6

12.7

12.8

12.9

12.10 .

12.11

preceding annual general meeting, he or they shall retire from office and shall be
counted in obtaining the number required to retire at the meeting, provided that the
number of Directors required to retire under Bye-law 12.4 shall be increased to the
extent necessary to comply with this paragraph.

Subject to these Bye-laws, the Directors to retire by rotation at an annual general
meeting include, so far as necessary to obtain the number required, first, a Director
who wishes to retire and not offer himself for reappointment and, second, those
Directors who have been longest in office since their last appointment or
reappointment. As between two or more who have been in office an equal length of
time, the Director to retire shall, in default of agreement between them, be determined
by lot. The Directors to retire on each occasion (both as to number and identity) shall
be determined on the basis of the composition of the Board at the start of business on
the date of the notice convening the annual general meeting, disregarding a change in
the number or identity of the Directors after that time but before the close of the
meeting.

A Director who retires at an annual general meeting (whether by rotation or otherwise)
may, if willing to act, be reappointed. If he is not reappointed, or deemed
reappointed, he may retain office until the meeting appoints someone in his place or, if
it does not do so, until the end of the meeting. L

Subject to Bye-laWs 121 and 12.3, no person other "than a Director retiring (by
rotation or otherwise) may be appointed or reappointed a Director at a general meeting
unless:

12.8.1  he is recommended by the Board; or

12.8.2 not less than 14 nor more than-35 days before the date appointed for the
meeting, notice executed by a Member qualified to attend and vote at the
meeting has been deposited at the registered office of the Company noting his
intention to prop(;se such person for appointment together with notice in
wr.iting executed by that persbn of his willingness to-be appointed.

A Director need not be a Member.

The Company may from time to time by a resolution of the Members in general
meeting appoint a person who is willing to act to be a Director, either to fill a vacancy
or as an addition to the Board, but the total number of Directors may not exceed any
maximum number permitted by the Bye-laws.

The Board may appoint a person who is willing to act as a Director either to fill a
vacancy or as an addition to the Board but the total number of Directors may not
exceed any maximum number permitted by the Bye-laws. A Director appointed in this
way may hold office only until the dissolution of the next annual general meeting after
his appointment unless he is reappointed during that meeting. He is not required, and
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13.

14.
14.1

14.2

14.3

14.4

145

is not taken into account in determining the number of Directors who are, to retire by

_rotation at the meeting.

DEFECTS IN APPOINTMENT OF DIRECTORS

All acts done by a meeting of the Board, or of a committee of the Board, or by a
person acting as a Director, Alternate Director or member of a committee are,
notwithstanding that it is afterwards discovered that there was a defect in the
appointment of a person or persons acting, or that they or any of them were or was
disqualified from holding office or not entitled to vote, or had in any way vacated their
or his office, as valid as if every such persbn had been duly appointed, and was duly
qualified and had continued to be a Director, Alternate Director or member of a
committee and entitled to vote. ‘

ALTERNATE DIRECTORS

Any general meeting of the Company may elect a person or persons to act as a
Director in the alternative to any one or more of the Directors of the Company or may
authorise the Board to appoint such Alternate Directors.

~ A Director (other than an Alternate Director) may by notice delivered to the Secretary

at the registered office of the Company or tabled at a meeting of the Board, or in any
other manner approved by the Board, appoint as his Alternate Director: ‘

14.2.1  another Director, or
14.2.2  another person approved by the Board and willing to act.

No appointment of an Alternate Director who is not already a Director shail be
effective until his consent to act as a Director has been received by the Secretary at the
registered office of the Company or tabled at a meeting of the Board, or in any other
manner approved by the Board.

An Alternate Director need not be a Member and shall not (in addition to the Director

* whom he represents as an Alternative Director) be counted in reckoning the maximum

number of Directors permitted by the Bye-laws.

An Alternate Director shall be entitled to receive notice of all meetings of the Board
and all committees of the Board of which his appointor is a member and, in the

~absence from those meetings of his appointor, to attend and vote at the meetings and to

exercise all the powers, rights, duties and authorities of his appointor. A Director
acting as Alternate Director has a separate vote at meetings of the Board and

committees of the Board for each Director for whom he acts as Alternate Director but -
- he counts as only one for the purpose of determining whether a quorum is present.

A Director may by 'holtic'e delivered to the Secretary at the registered office of the
Company or tabled at a meeting of the Board, or in any other manner approved by the
Board, revoke the appointment of his Alternate Director and, subject to compliance

with Bye-law 14.2, appoint another person in his place. If a Director ceases to hold
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14.6

15.
15.1

15.2

15.3

16.
16.1

the office of Director or if he dies the appointment of his Alternate Director
automatically ceases. If a Director retires but is reappointed or deemed reappointed at
the meeting at which his retirement takes effect a valid appointment of an Alternate
Director which was in force immediately before his retirement continues to operate
after his reappointment as if he had not retired. The appointment of an Alternate
Director ceases on the happening of an event which, if he were a Director otherwise
appointed, would cause him to vacate office.

A person acting as an Alternate Director shall be an officer of the Company, shall
alone be responsible to the Company for his acts and defaults, and shall not be deemed
to be the agent of his appointor.

REMOVAL OF DIRECTORS

The Company may, by a resolution of the Members at any general meeting convened
and held in accordance with these Bye-laws, remove a Director (other than a KKR
Director) before the expiration of his period of office, . notwithstanding anything in
these Bye-laws or in any agreement between the Company and such Director, provided
that the notice of any such meeting convened for the purpose of removing such
Director shall contain a statement of the intention so to do and be served on such

* Director not less than 28 days before the meeting and at such meeting such Director

shall be entitled to be heard on the motion for such Director's removal. Section 93 of
the Act shall not apply to the Company.

A vacancy on the Board created by the removal of a Director under Bye-law 15.1 may
be filled by the Members at the meeting at which such Director is removed and, in the
absence of such election or appointment, the Board may fill the vacancy as a casual

-vacancy. A person appointed as a Director in place of a person removed under Bye-

law 15.1 shall be treated, for the purpose of determining the time at which he or any
other Director is to retire, as if he had become a Director on the date on which the
person in whose place he is appointed was last appointed or reappointed as a Director.

Any removal of a Director under this Bye-law shall be without prejudice to any claim
such Director may have for damages for breach of any contract of service between him
and the Company and nothing in this Bye-law shall have effect to deprive any person
removed under it of any compensation or damages payable to him in respect of the
termination of his appointment as a Director or of any appointment terminating with
that as Director.

YACANCIES ON THE BOARD

If the number of Directors is less than the minimum prescribed by the Bye-laws, the

" remaining Director or Directors may act only for the purposes of (i) appointing an

additional Director or Directors to make up that minimum or convening a general
meeting of the Company for the purpose of making such appointment or (ii) preserving
the assets of the Company. If no Director or Directors is or are able or willing to act,
two members may convene a general meeting for the purpose of appointing Directors.
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16.2

16.3

16.4

17.
17.1

17.2

An additional Director appointed in this way holds office (subject to the Bye-laws) only
until the earlier of (i) the appointment of sufficient Directors to make up that minimum
or (ii) the dissolution of the next annual general meeting after his appointment (unless,
in that case, he is reappointed during the meeting).

Without prejudice to the provisions for retirement (by rotation or otherwise) contained
in the Bye-laws, the office of a Director is vacated if:

16.2.1  he resigns by notice delivered to the Secretary at the registered office of the
Company or tendered at a Board meeting;

16.2.2  where he has been appointed for a fixed term, the term expires;

16.2.3  he ceases to be a Director by virtue of a provision of the Act, is removed from
office pursuant to the Bye-laws or becomes prohibited by law or any
regulatory requirement from being a Director;

16.2.4  he becomes bankrupt or compounds with his creditors generally;

16.2.5 -he is or has been suffering from mental ill health or becomes a patient for the
purpose of any statute relating to mental health or any court claiming
jurisdiction on the ground of mental disorder (however stated) makes an order
for his detention or for the appointment of a guardian, receiver or other person
(howsoever designated) to exercise powers with respect to his property or
affairs, and in any such case the Board resolves that his office be vacated;

16.2.6  both he and his Alternate Director appointed pursuant to the provisions of the
Bye-laws are absent, without the permission of the Board, from Board
meetings for three consecutive occasions and the Board resolves that his office
be vacated; or

16.2.7 he -is removed from office by notice addressed to him at his last-known
address and signed by all his co-Directors' (without prejudice to a claim for- -
damages for breach of contract or otherwise).

A resolution of the Board declaring a Director to have vacated office under the terms
of this Bye-law is conclusive as to the fact and grounds of vacation stated in the
resolution.

~

If the office of a Director is vacated for any reason he shall cease to be a member of
any committee of the Board. ' '

NOTICE OF MEETINGS OF THE BOARD
A Director may, and the Secretary at the request of a Director shall, summon a Board

meeting at any time.

Notice of a Board meeting is deemed to be duly given to a Director if it is given to him
personally or by word of mouth or by electronic communication to an address given by
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18.

19.
19.1

19.2

19.3

19.4

20.

him to the Company for that purpose or sent in writing to him at his last-known
address or another address given by him to the Company for that purpose. A Director
may waive the requirement that notice be given to him of a Board meeting, either
prospectively or retrospectively.

QUORUM AT MEETINGS OF THE BOARD

The quorum necessary for the transaction of business shall be any two Directors of
which at least one Director shall be a KKR Director (present in person or by Alternate
Director). A duly convened meeting of the Board at which a quorum is present is
competent to exercise all or any of the authorities, powers and discretions vested in or
exercisable by the Board.

MEETINGS OF THE BOARD

The Board may meet for the despatch of business, adjourn and otherwise regulate its
proceedings as it thinks fit provided that the majority of Board meetings in any one
year shall be held in Bermuda and no Board meetings shall be held in the United
Kingdom.

A Director or his Alternate Director may participate in a meeting of the Board or 2
committee of the Board through the medium of conference telephone, video

. teleconference or similar form of communication equipment if all persons participating

in the meeting are able to hear and speak to edach other throughout the meeting. A
person participating in this way is deemed to be present in person at the meeting and is
counted in a quorum and entitled to vote. All business transacted in this way by the
Board or a committee of the Board is for the purposes of the Bye-laws deemed to be
validly and effectively transacted at a meeting of the Board or a committee of the Board
although fewer than two Directors or Alternate Directors are physically present at the
same place. The meeting is deemed to take place where the largest group of those
participating is assembled or, if there is no such group, where the chairman of the
meeting then is.

Questions arising at a meeting of the Board are determined by a majority of votes. In
case of an equality of votes the chairman will not have a second or casting vote.

The Resident Representative shall, upon delivering written notice of an address for the
purposes of receipt of notice to the registered office of the Company, be entitled to
receive notice of, attend, be heard at and to receive minutes of all meetings of the
Board or any committee of the Board.

DIRECTORS' WRITTEN RESOLUTIONS

. A resolution in writing executed by all Directors for the time being entitled to receive

notice of a Board meeting (and not being less than a quorum) or by all members of a
committee of the Board for the time being entitled to receive notice of a committee

" meeting (and not being less than a quorum) is as valid and effective for all purposes as

a resolution passed at a meeting of the Board (or committee, as the case may be). The
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21.
21.1

21.2

21.3

resolution in writing may consist of several documents in the same form each executed
by one or more of the Directors or members of the relevant committee. The resolution
in writing need not be executed by an Alternate Director if it is executed by his
appointor and a resolution executed by an Alternate Director need not be executed by
his appointor.

DISCLOSURE OF DIRECTORS' INTERESTS

Provided he has disclosed to the Board the nature and extent of any direct or indirect
interest of his as required by the Act a Director, notwithstanding his office:

21.1.1 may enter into or otherwise be interested in a contract, arrangement,
transaction or proposal with the Company or in which the Company is
otherwise interested either in connection with his tenure of an office or place
of profit or as seller, buyer or otherwise;

21.1.2  may hold another office or place of profit with the Company (except that of
auditor or auditor of a subsidiary of the Company) in conjunction with the
office of Director and may act by himself or through his firm in a professional.
capacity to the Company and in that case on such terms as to remuneration
and otherwise as the Board may decide either in addition to or instead of
remuneration provided for by another Bye-law;

21.1.3  may be a director or other officer of, or employed by, or a party to a contract,

" transaction, arrangement or proposal with or otherwise interested in, a

company promoted by the Company or in which the Company is otherwise
interested or as regards which the Company has a power of appointment; and

21.1.4 is not liable to account to the Company for a profit, remuneration or other
benefit realised by such contract, arrangement, transaction, proposal, office or
employment and no such contract, arrangement, transaction or proposal is
avoided on the grounds of any such interest or benefit. '

The Director who is directly or indirectly interested in a contract or proposed contract

or arrangement with the Company shall declare the nature of such interest at the first
opportunity at a meeting of the Board or by writing to the Directors as required by the

Act. Subject to the Act, and any further disclosure required thereby, a general notice

to the Directors by a Director declaring that he is a director or has an interest in a

person and is to be regarded as interested in any transaction or arrangement made with

that person, shall be sufficient declaration of interest in relation to any transaction or

arrangement so made.

A Director may not vote on or be counted in the quorum in relation to a resolution of
the Board or of a committee of the Board concérning a contract, arrangement,
transaction or proposal to which the Company is or is to be a party and in which he has
an interest which is, to his knowledge, a material interest (otherwise than by virtue of
his interest in shares or debentures or other securities of or otherwise in or through the
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21.4

T o _a._

Company), but this prohibition does not apply.to a resolution concerning any of the
following matters: v

21.3.1  the giving of a guarantee, security or indemnity in respect of money lent or
obligations incurred by him or any other person at the request of or for the
benefit of the Company;

21.32 the giving of a guarantee, security or indemnity in respect of a debt or
obligation of the Company for which he himself has assumed responsibility in
whole or in part, either alone or jointly with others, under a guarantee or
indemnity or by the giving of security;

21.3.3  a contract, arrangement, transaction or proposal concerning an offer of shares,
debentures or other securities of the Company for subscription or purchase, in
which offer he is or may be entitled to participate as a holder of securities or
in the underwriting or sub-underwriting of which he is to participate;

21.3.4  a contract, arrangement, transaction or proposal to which the Company is or is
to be a party concerning another company (including a subsidiary of the
Company) in which he is interested (directly or indirectly) whether as an
officer, shareholder, creditor or otherwise (a "relevant company"), if he does
not to his knowledge hold an interest in shares (as that term is used in Bye-law
96) representing one per cent. or more of either any class of the equity share
capital of or the voting rights in the relevant company;

21.3.5 a contract, arrangement, transaction or proposal for the benefit of the
employees of the Company (including any pension fund or retirement, death
or disability scheme) which does not award him a privilege or benefit not
generally awarded to the employees to whom it relates; and

213.6 a contract, arrangement, transaction or proposal concerning the purchase or
maintenance of any insurance policy for the benefit of Directors or for the
benefit of persons including Directors. ‘

A Director may not vote on or be counted in the quorum in relation to a resolution of
the Board or committee of the Board concerning his own appointment (including,

‘without limitation, fixing or varying the terms of his appointment or its termination) as

the holder of an office or place of profit with the Company or any company in which
the Company is interested. Where proposals are under consideration concerning the
appointment (including, without limitation, fixing or varying the terms of appointment
or its termination) of two or more Directors to offices or places of profit with the
Company or a company in which the Company is interested, such proposals shall be
divided and a separate resolution considered in relation to each Director. In that case
each of the Directors concerned (if not otherwise debarred from voting (under this Bye-
law or otherw1se)) is entltled to vote (and be counted in the quorum) in respect of each -
resolution except that concermng hlS own appomtment
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21.5

21.6

21.7

218

21.9»

22.
22.1

22.2

23.
23.1

If a question arises at a meeting as to the materiality of a Director's interest (other than
the interest of the chairman of the meeting) or as to the entitlement of a Director (other
than the chairman) to vote or be counted in a quorum and the question is not resolved
by his voluntarily agreeing to abstain from voting or being counted in the quorum, the
question shall be referred to the chairman and his ruling in relation to the Director
concerned is conclusive and binding on all concerned.

If a question arises at a meeting as to the materiality of the interest of the chairman of
the meeting or as to the entitlement of the chairman to vote or be counted in a quorum
and the question is not resolved by his voluntarily agreeing to abstain from voting or
being counted in the quorum, the question shall be decided by resolution of the
Directors or committee members present at the meeting (excluding the chairman)
whose majority vote is conclusive and binding on all concerned.

For the purposes of this Bye-law, the interest of a person who is Connected with a
Director is treated as the interest of the Director and, in relation to an Alternate
Director, the interest of his appointor is treated as the interest of the Alternate Director
in addition to an interest which the Alternate Director otherwise has. This Bye-law
applies to an Alternate Director as if he was a Director. '

_Referenceé in this Bye-law to the "Company" shall, where the context admits, be read

and construed as a reference also to any member of the Group.

Subject to the Act, the Members in general meeting may resolve t0 suspend or relax
the provisions of this Bye-law to any extent or ratify any contract, arrangement,
transaction or proposal not properly authorised by reason of a contravention of this
Bye-law. '

CHAIRMAN OF THE BOARD

The Chairman (or President) or, in his absence, the Deputy Chairman (or Vice-
President) shall preside as chairman at every meeting of the Board. If at any meeting
the Chairman or Deputy Chairman (or the President or Vice-President) is not present
within five minutes of the time fixed for the start of the meeting, or is not willing to act
as chairman, the Directors present may choose one of their number to be chairman of
the meeting.

If two or more Deputy Chairmen (or Vice-Presidents) are present, the senior of them
shall act as chairman, seniority being determined by length of office since their last
appointment or reappointment or deemed _reappoimment. As between two or more
who have held office for an equal length of time, the Deputy Chairman (or Vice
President) to act as chairman shall be decided by those Directors present.

REMUNERATION OF DIRECTORS AND DIRECTORS' EXPENSES

The salary or other rémuneration of a Director appointed to hold employment or
executive office in accordance with the Bye-laws may be a fixed sum of money, or
wholly or in part governed by business done or profits made, or as otherwise decided
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23.2

23.3

23.4

23.5

by the Board, and may be in addition to or instead of a fee payable to him for his
services as Director pursuant to the Bye-laws.

The Board may exercise all the powers of the Company to provide pensions or other
retirement or superannuation benefits and to provide death or disability benefits or
other allowances or gratuities (by insurance or otherwise) for a person who is or has at
any time been a director of: ’

23.2.1 the Company;
2322 acompany which is or was a subsidiary of the Company;

2323 a company which is or was allied to or associated with the Company or a
subsidiary of the Company; or

23.2.4  a predecessor in business of the Company or of a subsidiary of the Company,

(or, in each case, for any member of his family, including a spouse or former spouse,
or a person who is or was dependent on him). For this purpose the Board may
establish, maintain, subscribe and contribute to any scheme, trust or fund and pay

- premiums. The Board may arrange for this to be done by the Company alone or in

conjunction with another person.

A Director or former Director is entitled to receive and retain for his own benefit a
pension or other benefit provided under Bye-law 23.2 and is not obliged to account for
it to the Company.

Unless otherwise decided by the Members in general meéting, the Company shall pay
to the Directors (but not Alternate Directors) for their services as directors such
amount of aggregate fees as the Board decides (not exceeding US$750,000 per annum
or such larger amount as the Members in general meeting decide). The aggregate fees
shall be divided among the Directors in such proportions as the Board decides or, if no
decision is made, equaily. A fee payable to a Director pursuant to this Bye-law is
distinct from any salary, remuneration or other amount payable to him pursuant to
other provisions of the Bye-laws or otherwise accrues from day to day.

Subject to the Act and to the Bye-laws and the requirements of the listing rules of the
UK Listing Authority, the Board may arrange for part of a fee payable to a Director to
be provided in the form of fully-paid shares in the capital of the Company. The

* amount of the fee payable in this way shall be at the discretion of the Board and shall

be applxed in the purchase or subscrlptlon of shares on behalf of the relevant Director.
In the case of a subscrlpuon of shares, the subscription price per share shall be deemed
to be the closing middle-market quotation for a fully-paid share of the Company of that
class as published in the Daily Official List of the London Stock Exchange (or such
other quotation derived from such other source as the Board may deem approprlate) on
the day of subscnpnon ‘
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23.6

23.7

23.8

23.9

24,

25.
25.1

25.2

25.3

A Director who, at the request of the Board, goes or resides abroad, makes a special
journey or performs a special service on behalf of the Company may be paid such
reasonable additional remuneration (whether by way of salary, percentage of profits or
otherwise) and expenses as the Board may decide.

A Director shall not vote or be counted in the quorum on any resolution concerning his
own remuneration.

A Director is entitled to be repaid all reasonable travelling, hotel and other expenses
properly incurred by him in the performance of his duties as director including,
without limitation, expenses incurred in attending meetings of the Board or of
committees of the Board or general meetings or separate meetings of the holders of a
class of shares or debentures. ‘

An Alternate Director is not entitled to a fee from the Company for his services as an
Alternate Director. The fee payable to an Alternate Director is payable out of the fee
payable to his appointor and consists of such portion (if any) of the fee as he agrees
with his appointor. The Company shall, however, repay to an Alternate Director
expenses incurred by him in the performance of his duties if the Company would have
been required to repay the expenses to him under Bye-law 23.8 had he been a Director.

‘O-FFICEYRS' AND RESIDENT REPRESENTATIVE
OFFICERS OF THE COMPANY

The Officers of the Company shall consist of a Chairman and a Deputy Chairman (or a
President and a Vice President), a Secretary and such additional Officers as the Board
may from time to time determine all of whom shall be deemed to be Officers for the
purposes of these Bye-laws. '

APPOINTMENT AND REMOVAL OF OFFICERS

The Board shali, as soon as possible after the statutory meeting and each annual
general meeting, appoint a Chairman and a Deputy Chairman (or a President and a
Vice President) who shall also be Directors and be appointed from amongst the
Directors.

The Secretary, any additional Officers and the Resident Representative, if any, shall be
appointed by the Board from time to time.

The Board may at any time revoke or terminate the election or appointment of any .

. Officer, Secretary or Resident Representative, and the election or appointment of any

Officer or Secretary who is also a Director shall automatically terminate if such person -
ceases to be a Director for any reason. .
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27
27.1

27.2

27.3

28.

29.
29.1

29.2

29.3

REMUNERATION OF OFFICERS AND RESIDENT REPRESENTATIVE

The Officers and Resident Representative shall receive such remuneration, if any, as
the Board may from time to time determine. '

DUTIES OF OFFICERS AND RESIDENT REPRESENTATIVE

The duties of the Secretary and the duties of the Resident Representative shall be those
prescribed by the Act together with such other duties as shall from time to time be
prescribed by the Board.

The Officers shall have such powers and perform such duties in the management,
business and affairs of the Company as may be delegated to them by the Board from
time to time.

A provision of the Act or these Bye-laws requiring or authorising a thing to be done by
or to a Director and the Secretary shall not be satisfied by its being done by or to the
same person acting both as Director and as, or in the place of, the Secretary.

REGISTER OF DIRECTORS AND OFFICERS

The Board shall cause to be kept in one or more books at the registered office of the
Company a Register of Directors and Officers and shall enter therein the particulars
required by the Act. '

MINUTES

OBLIGATIONS OF BOARD TO KEEP MINUTES

The Board shall cause minutes to be made in books kept for the purpose of:

29.1.1  all appointments of Officers and Directors and committees made by the Board
and of any remuneration fixed by the Board; '

29.1.2  the names of Directors and other persons (if any) present at every meeting of
the Board, committees of the Board, meetings of the Company or meetings of
the holders of a class of shares or debentures, and all orders, resolutions and
proceedings of such meetings; and

29.1.3  the proceedings of its managers (if any).

It 'pu'rporting to be signed by the chairman of the meeting at which the préceedings
were held or by the chairman of the next succeeding meeting, minutes are receivable as
prima facie evidence of the matters stated in them.

Minutes prepared in accordaﬁce with the Act and these Bye-laws shall be kept by the
Secretary at the registered office of the Company.
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30.
30.1

30.2

31.

32.

INDEMNITY

INDEMNIFICATION OF DIRECTORS AND OFFICERS

Subject to the Act, but without prejudice to any indemnity to which he may otherwise
be entitled, every person who is or was a Director, Alternate Director or Officer of the »
Company shall be and shall be kept indemnified out of the assets of the Company
against all costs, charges, losses and liabilities incurred by him in the proper execution
of his duties or the proper exercise of his powers, authorities and discretions including,
without limitation, a liability incurred:

30.1.1  defending proceedings (whether civil or criminal) in which judgment is given
in his favour or in which he is acquitted, or which are otherwise disposed of |
without a finding or admission of material breach of duty on his part; or

30.1.2  in connection with any application in which relief is granted to him by the
court from liability for negligence, default, breach of duty or breach of trust in
relation to the affairs of the Company. ‘

Subject to the Act, the Board may exercise all the powers of the Company to purchase

‘and maintain insurance for the benefit of a person who is or was:

30.2.1 a Director, Alternate Director, Officer or auditor of the Company or of a
company which is or was a subsidiary of the Company or in which the
Company has or had an interest (whether direct or indirect); or

30.2.2 trustee of a retirement benefits scheme or other trust in which a person
referred to in Bye-law 30.1 is or has been interested,

indemnifying him and keeping him indemnified against liability for negligence, default,
breach of duty or breach of trust or other liability which may lawfully be insured
against by the Company.

.MEETINGS

ANNUAL GENERAL MEETING

The annual general meeting of the Company shall be held in each year other than the
year of incorporation at such time and place as the Board shall appoint.

SPECIAL GENERAL MEETINGS

All general meetings other than annual general meetings shall be called special general
meetings. The Board may convene a special general meeting of the Company
whenever in their judgment such a meeting is necessary at such time and place as the '
Board shall appoint. '
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33.
33.1

33.2

34.
34.1

34.2

35.
35.1

35.2

36.
36.1

BUSINESS TO BE CONDUCTED AT MEETING

No business shall be conducted at an annual general meeting or special general meeting
except in accordance with the relevant procedures set forth in the Act and these Bye-
laws. If the chairman of an annual general meeting or special general meeting
determines that business was not brought before the annual general meeting or special
general meeting in accordance with such procedures, the chairman shall declare to the
meeting that the business was not properly brought before the meeting and such
business shall not be transacted.

The order of business at each annual general meeting or special general meeting shall
be as determined by the chairman of the meeting. Without prejudice to any other power
which he may have under the provisions of the Bye-laws, the chairman may take such
action as he thinks fit to promote the orderly conduct of the business of the meeting as
specified in the notice of meeting and the chairman's decision on matters of procedure
or arising incidentally from the business of the meeting shall be final, as shall be his
determination as to whether any matter is of such a nature. ’

ACCIDENTAL OMISSION OF NOTICE OF GENERAL MEETING

The accidental omission to send a notice of meeting or any document relating to the
meeting, or the non-receipt of any such notice or document by a person entitled to
receive any such. notice or document shall not invalidate the proceedings at that
meeting. o -

Where a notice of meeting published on a web site in accordance with these Bye-laws
is by accident published in different places on the web site or published for part only of
the period from the date of the nofification given under Bye-law 100.2 ‘until the
conclusion of the meeting to which the notice relates, the proceedings at such meeting
are not thereby invalidated. ‘

MEETING CALLED ON REQUISITION OF MEMBERS

Notwithstanding anything herein, the Board shall, on the requisition of Members
holding at the date of the deposit of the requisition not less than one-tenth of such of

‘the paid-up share capital of the Company which as at the date of the deposit carries the

right to vote at general meetings of the Company, forthwith proceed to convene a
special general meeting of the Company and the provisions of Section 74 of the Act
shall apply.

At a meeting convened on a requisition or by requisitionists no business may be
transacted except that stated by the requisition or proposed by the Board.

NOTICES OF GENERAL MEETINGS AND SHORT NOTICE

An annual general meeting and a meeting called for the passing of a Special Resolution
shall be called by not less than 21 clear days' notice, and a meeting of the Company
other than an annual general meeting or a meeting for the passing of a Special
Resolution shall be called by not less than 14 clear days' notice. ‘
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36.2

36.3

36.4

36.5

36.6

37,

The notice of meeting shall specify:

36.2.1  whether the meeting is an annual general meeting or a special general
meeting; ‘ ' ’ :

36.2.2 the place, the date and the time of the meeting;
36.2.3  the general nature of that business to be considered at the meeting;

36.2.4 if the meeting is convened to consider a Special Resolution, the intention to
propose the resolution as such; and

36.2.5  with reasonable prominence, that a Member entitled to attend and vote may
appoint one or more proxies to attend and, on a poll, vote instead of him and
that a proxy need not also be a Member.

Although called by shorter notice than that specified in Bye-law 36.1, a general
meeting is deemed to have been duly called if it is so agreed:

36.3.1  in the case of an annual general meeting, by all the Members entitled to attend
and vote at the meeting; and

36.3.2 in the case of another meeting, by a majority in number of the Members
having a right to attend and vote at the meeting, being a majority together
holding not less than 95 per cent. in nominal value of the shares giving that
right.

The notice of meeting shall be given to the Members (other than any who, under the
provisions of the Bye-laws or the terms of allotment or issue of shares, are not entitled
to receive notice), to the Directors, to the Auditors and to the Resident Representative
who or which has delivered a written notice to the registered office of the Company
requiring that such notice be sent to him or it. '

The Board may determine that persons entitled to receive notices of meeting are those
persons entered on the Register of Members at the close of business on a day
determined by the Board.

The notice of meeting may also specify a time by which a person must be _entered‘on
the Register of Members in order to have the right to attend or vote at the meeting.
Changes to entries on the Register of Members after the time so specified in the notice
shall be disregarded in determining the rights of any persoh to so attend or vote.

POSTPONEMENT AND CANCELLATION OF MEETINGS

If the Board, in its absolute discretion, considers that it is impractical or unreasonable
for any reason to hold a general meeting at the time or place specified in the notice
calling the general meeting, it may mbye ‘and/of postpone the general meeting o
another time and/or place (other than a meeting' requisitioned under these Bye-laws).
Fresh notice of the date, time and place for a postponed meeting shall be given to the
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38.
38.1

38.2

38.3

- 384

38.5

39.
39.1

39.2

Members in accordance with the provisions of these Bye-laws. Any postponed and/or
moved meeting may also be postponed and/or moved under this Bye-law.

QUORUM FOR GENERAL MEETING

The quorum for a general meeting is two Members present in person or by proxy and
entitled to vote.

If a quorum is not present within twenty minutes (or such longer time as the chairman
decides to wait) after the time fixed for the start of the meeting or if there is no longer
a quorum present at any time during the meeting, the meeting, if convened by or on the

requisition of Members, is dissolved. In any other case it stands adjourned to such

other day (being not less than 14 nor more than 28 days later) and at such other time
and/or place as may have been specified for the purpose in the notice convening the
meeting. Where no such arrangements have been specified, the meeting stands
adjourned to such other day (being not less than 14 nor more than 28 days later) and at
such other time and/or place as the chairman decides.

At an adjourned meeting the quorum is one Member present in person or by proxy and

" entitled to vote. If a quorum is not present within five minutes from the time fixed for

the start of the meeting, the adjourned meeting shall be dissolved.

Save where the time and place for the adjourned meeting has been specified for the
purpose in the notice convening the meeting as referred to in Bye-law 38.2 (in which
case notice of the adjourned meeting need not be given), fresh notice of the date, time
and place for the resumption of the adjourned meeting shall be given to each Member
in accordance with the provisions of these Bye-laws for the lack of a quorum and the
notice shall state the quorum requirement. '

A general meeting, special general meeting or class meeting may be held with only one
individual present provided the requirements for a quorum as contained in this Bye-law
are satisfied.

ADJOURNMENT OF MEETINGS

The chairman may, with the consent of a meeting at which a quorum is present (and
shall, if so directed by the meeting) adjourn a meeting from time to time and from
place to place or for an indefinite period. ‘

Without prejudice to any other power which he may have under the provisions of the ‘
Bye-laws, the chairman may, without the consent of the meeting, interrupt or adjourn a

meeting from time to time and from place to place or for an indefinite period if he

decides that it has become necessary to do so in order to: '

39.2.1 * secure the proper and orderly conduct of the meeting;

3922  give all persons entitled to do so a reasonable opportunity of speaking and
voting at the meeting; or ' '

-~~~



39.2.3  ensure that the business of the meeting is properly disposed of.

39.3 Unless the meeting is adjourned to a specific date and time, fresh notice of the date,
time and place for the resumption of the adjourned meeting shall be given to each
Member in accordance with the provisions of these Bye-laws. ’

39.4 No business may be transacted at an adjourned meeting other than the business which
might properly have been transacted at the meeting from which the adjournment took
place.

40. ATTENDANCE AND SECURITY AT MEETINGS

40.1 Members may participate in any general meeting by means of such teléphone,
electronic or other communication facilities as permit all persons participating in the
meeting to communicate with each other simultaneously and instantaneously, and
participation in such a meeting shall constitute presence in person at such meeting.

40.2 If it appears to the chairman that the meeting place specified in the notice convening
the meeting is inadequate to accommodate all Members entitled and wishing to attend,
the meeting shall be duly constituted and its proceedings valid if the chairman is
satisfied that adequate facilities are available to ensure that a Member who is unable to
be accommodated is able to: '

40.2.1 participate in the business for which the meeting has been convened,;

40.2.2 communicate simultaneously with all persons present who speak (whether by
the use of microphones, loud-speakers, audio-visual communications
equipment or otherwise), whether in the meeting place or elsewhere; and

4023  communicate simultaneously with all other persons present in the same way.

40.3 The Board may make any arrangement and impose any restriction it considers
appropriate to ensure -the security of a meeting including, without limitation, the
searching of a person attending the meeting and the restriction of the items of personal
property that may be taken into the meeting place. The Board may authorise one or
more persons, who shall include a Director or the Secretary or the chairman of the
meeting to:- ‘

40.3.1 refuse entry to a meeting to a person who refuses to comply with these.
arrangements or restrictions; and

40.32 eject from a meeting any person who causes the proceedings to become
disorderly. '

41, MEMBERS' WRITTEN RESOLUTIONS

41.1 A resolution in writing executed by or on behalf of each Member who would have been
~ entitled to vote upon it if it had been proposed at a general meeting (including the
passing of a Special Resolution) or by resolution of a meeting of any class of the
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41.2

41.3

41.4

41.5

42.
42.1

42.2

42.3

42.4

43,
43.1

43.2

Members of the Company at which he was present shall be as effective as if it had been
passed at a general meeting duly convened and held.

The resolution in writing may consist of several instruments in the same form each
duly executed by or on behalf of one or more Members.

For the purposes of this Bye-law, the date of the resolution is the date when the
resolution is signed by or on behalf of the last Member to sign and any reference in any
Bye-law to the date of passing of a resolution is, in relation to a resolution made in
accordance with this Bye-law, a reference to such date.

A resolution in writing made in accordance with this Bye-law shall constitute minutes
for the purposes of Sections 81 and 82 of the Act.

This Bye-law shall not apply to:
41.5.1  aresolution passed pursuant to Section 89(5) of the Act; or

4152 a resolution passed for the purpose of removing a Director before the
expiration of his term of office under these Bye-laws.

ATTENDANCE OF DIRECTORS AND RESIDENT REPRESENTATIVE

Each Director shall be entitled to attend and speak at a general meeting and at a
separate meeting of the holders of a class of shares or debentures whether or not he is a
Member.

The Chairman (or the President) shall preside as chairman at a general meeting. If at a
meeting neither the Chairman (or the President) nor the Deputy Chairman (or Vice
President) is present and willing and able to act within five minutes after the time fixed
for the start of the meeting, the Directors present shall select one of their number to be
chairman. If only one Director is present and willing and able to act, he shall be
chairman. In default, the Members present in person and entitled to vote shall choose
one of their number to be chairman.

The Resident Representative, if any, upon giving the notice referred to in Bye-law 36.4
shall be entitled to attend any general meeting.

The chairman may invite any person to attend and speak at any general meeting of the
Company where he considers that this will assist in the deliberations of the meeting.

VOTING AT GENERAL MEETINGS

Subject to the provisions of the Act and these Bye-laws, any question proposed for the
consideration of the Members at any meeting shall be decided by the affirmative votes
of a majority of the votes cast in accordance with the provisions of these Bye-laws and
in the case of an equality of votes the resolution shall fail.

Unless the Board otherwise decides, no Member is entitled in respect of a share held
by him to be present or to vote, either in person or by proxy, at a general meeting or at
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43.3

44.2

44.3

a separate meeting of the holders of a class of shares or on a poll, or to exercise other
rights conferred by membership in relation to the meeting or poll, if a call or other
amount due and payable in respect of the share is unpaid. This restriction ceases on
payment of the amount outstanding together with all costs, charges and expenses
incurred by the Company by reason of the non-payment.

A Member in respect of whom an order has been made by a court or official having
jurisdiction that he is or may be suffering from mental disorder or is otherwise
incapable of running his affairs may vote, whether on a show of hands or on a poll, by
his guardian, receiver, curator bonis or other person authorised for that purpose and
appointed by the court. A guardian, receiver, curator bomnis or other authorised and
appointed person may, on a poll, vote by proxy if evidence (to the satisfaction of the
Board) of the authority of the person claiming to exercise the right to vote is received
at the registered office of the Company (or at another place specified in accordance
with the Bye-laws for the delivery or receipt of forms of appointment of a proxy) or in
any other manner specified in the Bye-laws for the appointment of a proxy within the
time limits prescribed by the Bye-laws for the appointment of a proxy for use at the
meeting, adjourned meeting or poll at which the right to vote is to be exercised.

METHOD OF VOTING

At a general meeting, a resolution put to the vote of the meeting shall be decided on a
show of hands unless (before or on the declaration of the result of the show of hands) a
poll is properly demanded by:

44.1.1  the chairman of the meeting;
44.1.2  not less than five Members present in person or by proxy and entitled to vote;

4413 a Member or Members present in person or by proxy representing in
aggregate not less than one-tenth of the total voting rights of all the Members
having the right to vote at the meeting; or

44.1.4 a Member or Members present in person or by proxy holding shares
conferring a right to vote at the meeting, being shares on which an aggregate
sum has been paid up equal to not less than one-tenth of the total sum paid up
on all the shares conferring that right.

A demand by a proxy is deemed to be a demand by the Member appointing the proxy.

Unless a poll is demanded (and the demand is not duly withdrawn), a declaration by
the chairman that the resolution has been carried, or carried by a particular majority,
or lost or not carried by a particular majority, is conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in favour of or against
the resolution.

No objection may be made to the qualification of a voter or to the counting of, or
failure to count, a vote, except at the meeting or adjourned meeting at which the vote
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45.

46.
46.1

46.2

46.3

46.4

46.5

46.6

objected to is tendered or at which the error occurs. An objection properly made shall
be referred to the chairman and only invalidates the decision of the meeting on any
resolution if, in the opinion of the chairman, it is of sufficient magnitude to affect the
decision of the meeting. The decision of the chairman on such matters is conclusive
and binding on all concerned.

AMENDMENT TO RESOLUTIONS

No amendment to a resolution (other than an amendment to correct a patent error) may
be considered or voted on unless the chairman in his absolute discretion decides that
the amendment may be considered or voted on. If an amendment proposed to a
resolution under consideration is ruled out of order by the chairman the proceedings on
the substantive resolution are not invalidated by an error in his ruling.

PROCEDURE ON A POLL

Subject to special rights or restrictions as to voting attached to any class of shares by or
in accordance with the Bye-laws, at a general meeting every Member present in person
has on a show of hands one vote and every Member present in person or by proxy has
on a poll one vote for every share of which he is the holder. A person entitled to more
than one vote need not use all his votes or cast all the votes he uses in the same way.

If a poll is properly demanded, it shall be taken in such manner as the chairman
directs. He may appoint scrutineers, who need not be members, and may fix a time
and place for declaring the result of the poll. The result of the poll shall be deemed to
be the resolution of the meeting at which the poll was demanded.

A poll demanded on the election of a chairman or on any question of adjournment shali
be taken at the meeting and without adjournment. A poll demanded on another
question shall be taken at such time and place as the chairman decides, either at once or
after an interval or adjournment (but not more than 30 clear days after the date of the
demand).

No notice need be given of a poll not taken immediately if the time and place at which
it is to be taken are announced at the meeting at which it is demanded. In any other
case at least seven clear days' notice shall be given specifying the time and place at
which the poll shall be taken.

The demand for a poll may be withdrawn but only with the consent of the chairman. A
demand withdrawn in this way validates the result of a show of hands declared before.
the demand was made. If a poll is demanded before the declaration of the result of a
show of hands and the demand is duly withdrawn, the meeting shall continue as if the
demand had not been made.

The demand for a poll (other than on the election of the chairman or on a question of
adjournment) does not prevent the meeting continuing for the transaction of business
other than the question on which a poll has been demanded.

London-1/985694/09 : - -34- K0556/02105



46.7

47.

48.
48.1

48.2

48.3

48.4

48.5

On a poll, votes may be given in person or by proxy and a Member entitled to more
than one vote need not, if he votes, use all his votes or cast all the votes he uses in the
same way, whether present in person or by proxy.

SENIORITY OF JOINT HOLDERS VOTING

In the case of joint holders of a share, the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the vote or votes
of the other joint holder or holders, and seniority is determined by the order in which
the names of the holders stand in the Register of Members.

PROXIES

Subject to Bye-law 48.2, an instrument appointing a proxy shall be in writing in any
usual form (or in another form approved by the Board) executed under the hand of the
appointor or his duly constituted attorney or, if the appointor is a company, under its
seal or under the hand of its duly authorised officer or attorney or other person
authorised to sign.

The appointment of a proxy received in an electronic communication shall not be
subject to the requirements of Bye-law 48.1. The Board may require the production of
any evidence it considers necessary to determine the validity of such an appointment.

The decision of the chairman of any general meeting as to the validity of any
instrument of proxy shall be final. '

A proxy need not be a Member.

The form of appointment of a proxy, and (if required by the Board) a power of
attorney or other authority under which it is executed or a copy of it notarially certified
or certified in some other way approved by the Board, shall be:

48.5.1  in the case of an instrument in writing, delivered to the registered office of the
Company, or another place in Bermuda, the United States or the United
Kingdom specified in the notice convening the meeting or in the form of
appointment of proxy or other accompanying document sent by the Company
in relation to the meeting, not less than 48 hours before the time for holding
the meeting or adjourned meeting or the taking of a poll at which the person
named in the form of appointment of proxy proposes to vote;

4852 in the case of an appointment of a proxy contained in an electronic
communication, where an address has been specified for the purpose of
receiving electronic communications:

(a) in the notice convening the meeting; or

(b) in any form of appointment of a proxy sent out by the Company in
relation to-the meeting; or ‘
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48.6

48.7

48.8

48.9

() in any invitation contained in an electronic communication to appoint a
proxy issued by the Company in relation to the meeting,

received at such address not less than 48 hours before the time for holding the
meeting at which the person named in the form of appointment of proxy
proposes to vote;

48.53 in the case of a meeting adjourned for less than 28 days but more than
48 hours or in the case of a poll taken more than 48 hours after it is
demanded, delivered or received as required by Bye-laws 48.5.1 or 48.5.2 not
less than 24 hours before the time appointed for the holding of the adjourned
meeting or the taking of the poll; or

48.5.4  inthe case of a meeting adjourned for not more than 48 hours or in the case of
a poll not taken immediately but taken not more than 48 hours after it was
demanded, delivered at the adjourned meeting or at the meeting at which the
poll was demanded to the chairman or to the Secretary or to a Director.

An appointment of proxy not delivered or received in accordance with this Bye-law is
invalid.

A Member may appoint more than one proxy to attend on the same occasion. When
two or more valid but differing appointments of proxy.are delivered or received for the
same share for use at the same meet'mé, the one which is last validly delivered or
received (regardless of its date or the date of its execution) shall be treated as replacing
and revoking the other or others as regards that share. If the Company is unable to
determine which appointment was last validly delivered or received, none of them shall
be treated as valid in respect of that share.

Delivery or receipt of an appointment of proxy does not prevent a Member attending
and voting in person at the meeting or an adjournment of the meeting or on a poll.

Unless the contrary is stated in it, the appointment of a proxy shall be deemed to confer
authority to demand or join in demanding a poll (but shall not confer any further right
to speak at the meeting except with the permission of the chairman) and to vote on a
resolution or amendment of a resolution put to, or other business which may properly
come before, the meeting or meetings for which it is given, as the proxy thinks fit.

A vote cast or poll demanded by a proxy' or authorised representative of a company is
valid despite the previous death or insanity or revocation of the appointment of the
proxy or of the authority under which the appointment was made unless notice of such
prior death, insanity or revocation shall have been received by the Company at the
registered office of the Company or, in the case of a proxy, any other place specified
for delivery or receipt of the form of appointment of proxy or, where the appointment
of proxy was contained in an electronic communication, at the address at which the
form of appointment was received, not later than the last time at which an appointment
of proxy should have been delivered or received in order to be valid for use at the
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48.10

49.

50.
50.1

meeting or adjourned meeting at which the vote is cast or the poll demanded or (in the
case of a poll taken otherwise than at or on the same day as the meeting or adjourned
meeting) for use on the holding of the poll at which the vote is cast.

Subject to the Act and the requirements of the Listing Rules, the Company may send a
form of appointment of proxy to all or none of the persons entitled to receive notice of
and to vote at a meeting. If sent, the form shall provide for two-way voting on all
resolutions set out in the notice of meeting.

REPRESENTATION OF CORPORATIONS AT MEETINGS

A company which is a Member may, by resolution of its directors or other governing
body, whether or not expressed to be pursuant to any provision of the Act, authorise
one Or more persons to act as its representatives at a meeting or at a separate meeting
of the holders of a class of shares (a "representative”). Each representative is entitled
to exercise on behalf of the company (in respect of that part of the company's holding
of shares to which the authorisation relates) those powers that the company could
exercise if it were an individual Member. The company is for the purposes of the Bye-
laws deemed to be present in person at a meeting if a representative is present. All
references to attendance and voting in person shall be construed accordingly. A
Director, the Secretary or other person authorised for the purpose by the Secretary may

__ Iequire a representative to produce a certified copy of the resolution of authonsatwn

before permitting him to exercise his powers.

CLASS MEETINGS

A separate meeting for the holders of a class of shares shall be convened and conducted
as nearly as possible in the same way as a special general meeting, except that:

50.1.1 no Member is entitled to notice of it or to attend unless he is a holder of
shares of that class;

50.1.2  no vote may be cast except in respect of a share of that class;

50.1.3 the quorum at the meeting is two persons present in person holding or
representing by proxy at least one-third in nominal value of the issued shares
of that class (provided however that if a class of shares only has one holder,
that holder present in person or by proxy shall constitute the necessary
quorum);

50.1.4  the quorum at an adj'oui'ned meeting is one person holding shares of that class
present in person or by proxy; and '

50.1.5 a poll may be demanded in writing by a Member present in person or by
proxy and entitled to vote at the meeting and on a poll each Member has one
vote for every share of that class of which he is the holder.
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51.2

52.

SHARE CAPITAL AND SHARES

RIGHTS OF SHARES

Subject to the Act and to the rights attached to existing shares, new shares may be
issued with, or have attached to them, such rights or restrictions as either the Members
in general meeting may resolve, or, if no such resolution is passéd or so far as any
pertinent resolution does not make specific provision, as the Board may decide.

The rights attaching to the Common Shares shall be as follows:

S1.2.1

5122

5123

51.2.4

Income

Subject to the provisions of these Bye-laws, the profits of the Company which
are lawfully available for distribution and which the Board has resolved to
distribute in accordance with Bye-law 75 shall be applied in paying a dividend
to the holders of Common Shares.

Capital

On a return of assets on liquidation or otherwise (save on the redemption of
shares of any class or the purchase by the Company of its own shares), the
assets of the Company remaining after the payment of its liabilities shall be
distributed amongst the Common Shareholders in proportion to the amounts
paid up or credited as paid up as to the par value of the Common Shares held
by them.

Voting Rights

Subject as hereinafter provided, at a general meeting on a show of hands every
holder of a-Common Share who is present in person or (being a corporation)
is present by a representative, shall have one vote, and on a poll every holder
of a Common Share who is present in person or by proxy or (being a
corporation) is present by a representative shall (except as hereinafter
provided) have one vote for every Common Share in the capital of the
Company of which he is the holder.

Subject to these Bye-laws and without prejudice to any special rights
previously conferred on the holders of any existing shares or class of shares,
any share in the Company may be issued with such rights (including
preferred, deferred or other special rights) or such restrictions, whether in
regard to dividend, voting, return of capital or otherwise as the Company may
from time to time by resolution of the Members determine (or, in the absence
of any such determination, as the Board may determine).

POWER AND AUTHORITY TO ISSUE SHARES

52.1 Save as otherwise provided in the Act or in these Bye-laws, all unissued shares
(whether forming part of the original or any increased capital) shall be at the disposal
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52.2

52.3

52.4

52.5

52.6

of the Directors who may (subject to the provisions of the Act) allot (with or without
conferring a right of renunciation), grant options over, offer or otherwise deal with or
dispose of them to such persons at such times and generally on such terms and
conditions as they may determine. The Directors may at any time after the allotment
of any share but before any person has been entered in the Register of Members as the
holder, recognise a renunciation thereof by the allottee in favour of some other person
and may accord to any allottee of a share a right to effect such renunciation upon and
subject to such terms and conditions as the Directors may think fit to impose.

Subject to Bye-law 54.6, the Directors shall not exercise any power to allot Relevant
Securities (as defined below) unless they are, in accordance with this Bye-law,
authorised to do so by a resolution of the Members in general meeting.

In this Byé~1aw "Relevant Securities” means:

52.3.1 shares in the Company (other than shares allotted pursuant to any Alea
Employee Share Scheme); and

52.3.2 any right to subscribe for, or to convert any security into, shares in the
Company (other than shares allotted pursuant to any Alea Employee Share
Scheme);

.. and a reference to the allotment of Relevant Securities includes the grant of such a right
" but (subject to Bye-law 52.7), not the allotment of shares pursuant to such a right,

PROVIDED THAT "Relevant Securities" shall not include: (a) shares in the Company
allotted, or any right to subscribe for or convert amy security into shares in the
Company granted, in any such case as part of any underwritten public offering of
shares in the Company which culminated in Admission (including any shares so
allotted or rights granted, whether before or after Admission, in accordance with any
over-allotment or stabilisation arrangements entered into by the Company in connection
therewith); and (b) shares in the Company allotted pursuant to any right granted before
Admission (whether or not such right was expressed to be conditional on Admission).

Authority under this Bye-law may be given for a particular exercise of the power or for
its exercise generally, and may be unconditional or subject to conditions.

Any authority under this Bye-law shall state the maximum amount of Relevant
Securities that may be allotted under it and the date on which it will expire, which must -
be not more than 5 years from the date on which the resolution is passed by virtue of
which the authority is given; but such an authority may be previously revoked or
varied by a resolution of the Members in general meeting.

Any authority under this Bye-law may be renewed or further renewed by a resolution
of the Members in general meeting for a further period not exceeding 5 years; but the
resolution must state (or restate) the amount of Relevant Securities which may be
allotted under the authority or, as the case may be, the amount remaining to be allotted |
under it, and must specify the date on which the renewed authority will expire.
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52.7

52.8

52.9

53.
53.1

53.2

53.3

In relation to any authority under Bye-law 52 for the grant of such rights as are
mentjoned in Bye-law 52.3.2, the reference in Bye-law 52.5 to the grant of such rights
(and to the corresponding reference in Bye-law 52.6) to the maximum amount of
Relevant Securities that may be allotted under the authority is the maximum amount of
shares which may be allotted pursuant to the rights.

' The Directors may allot Relevant Securities, notwithstanding that authority under this
Bye-law has expired, if they are allotted in pursuance of an offer or agreement made by
the Company before the authority expired and the authority allowed it to make an offer
or agreement which would or might require Relevant Securities to be allotted after the

- authority expired.

No breach of this Bye-law shall affect the validity of any allotment of any Relevant
Security. '

PRE-EMPTION RIGHTS

Subject to Bye-law 54, the Company shall not allot any Equity Securities (defined in
Bye-law 53.7):

53.1.1 on any terms to a person unless it has made an offer to each person who holds
Relevant Shares or Relevant Employee Shares (in each case as defined in Bye-
- law 53.7) 1o allot to him on the same or more favourable terms a proportion of
those securities which is as nearly as practicable equal to the proportion in
nominal value held by him (as the case may be) of the aggregate of Relevant

Shares and Relevant Employee Shares; and

53.1.2  to a person unless the period during which any such offer may be accepted has
expired or the Company has received notice of the acceptance or refusal of
every offer so made.

Bye-law 53.1 does not apply to a particular allotment of Equity Securities if those
Equity Securities are, or are to be, wholly or partly paid up otherwise than in cash; and
securities which the Company has offered to allot to a holder of Relevant Shares or
Relevant Employee Shares may be allotted to him, or anyone in whose favour he has
renounced his right to their allotment, without contravening Bye-law 53.1.1. For these
purposes, "paid up otherwise than in cash” means paid up otherwise than by, cash
received by the Company, or a cheque received by the Company (in good faith which
the Directors have no reason to suspect will not be paid), or a release of a liability of
the Company for a liquidated sum or an undertaking to pay cash to the Company at a
future date, and "cash" includes foreign currency.

Bye-law 53.1 does not apply to the allotment of securities which would, apart from a
renunciation or assignment of the right to their allotment, be held under any Alea
Employee Share Scheme.
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53.4

53.5

53.6

53.7

An offer to be made under Bye-law 53.1 shall be in writing and shall be made by
giving a notice containing the offer to a holder of shares in accordance with Bye-laws
89 to 91.

The offer must state a period of not less than 21 days during which it may be accepted;
and the offer shall not be withdrawn before the end of that period.

The foregoing provisions of this Bye-law are without prejudice to any exclusions or
other arrangements which the Board may deem necessary or desirable in relation to
fractional entitiements or due to legal or practical problems arising in or under the laws
of, or the requirements of any regulatory body or stock exchange in, any territory or
any matter whatsoever.

For the purpose of this Bye-law and Bye-law 54:

53.7.1  "Equity Security” means a Relevant Share in the Company (other than a
bonus share), or a right to subscribe for, or to convert securities into,
Relevant Shares in the Company excluding: (a) shares in the Company
allotted, or any right to subscribe for or convert any security into shares in the
Company granted as part of any underwritten public offering of shares in the
Company which culminated in Admission (including any shares so allotted or
rights granted, whether before or after Admission, in accordance with any
over-allotment or stabilisation arrangements entered into by the Company in
connection therewith) or (b) shares in the Company allotted pursuant to any
right granted before Admission (whether or not such right was expressed to be
conditional on Admission);

53.7.2 a reference to the allotment of Equity Securities or of Equity Securities

- consisting of Relevant Shares of a particular class includes the grant of a right
to subscribe for, or to convert any securities into, Relevant Shares in the
Company or (as the case may be) Relevant Shares of a particular class; but
such a reference does not include the allotment of any Relevant Shares
pursuant to such a right;

53.7.3  "Relevant Eniployee Sharés" means shares of the Company which would be
Relevant Shares but for the fact that they are held by a person who acquired
them in pursuance of any Alea Employee Share Scheme;

53.7.4  "Relevant Shares" means shares in the Company other than:

(a) shares which as respects dividends and capital carry a right to participate
only up to a specified amount in a distribution; and

(b) shares which are held by a person who acquired them in pufsuance of
any Alea Employee Share Scheme or, in the case of shares which have
not been allotted, are to be allotted in pursuance of such a scheme; and
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53.8

54.

54.1

54.2

54.3

54.4

54.5

effect accordingly.”

53.7.5 a reference to a class of shares is to shares to which the same rights are
attached as to voting and as to participation, both as respects dividends and as
respects capital, in a distribution.

In relation to an offer to allot securities required by Bye-law 53.1, a reference in Bye-
law 53 (however expressed) to the holder of shares of any description is to whoever
was at the close of business on a date, to be specified in the offer and to fall in the
period of 28 days immediately before the date of the offer, the holder of shares of that
description.

DISAPPLICATION OF PRE-EMPTION RIGHTS

Where the Directors are generally authorised for purposes of Bye-law 52 they may be
given power by a Special Resolution to allot Equity Securities pursuant to that authority
as if:

54.1.1°  Bye-law 53 did not apply to the allotment; or

54.1.2  that Bye-law 53 applied to the allotment with such modifications as the
Directors may determine, '

and where the Directors make an allotment under this Bye-law, Bye-law 53 shall have

Where the Directors are authorised for purposes of Bye-law 52 (whether génerally or
otherwise), the Company may by Special Resolution resolve either:

54.2.1  that Bye-law 53 shall not apply to a specified allotment of Equity Securities to
be made pursuant to that authority; or

54.2.2  that Bye-law 53 shall apply to the allotment with such modifications as may be
specified in the resolution, '

and where such resolution is passed, Bye-law 53 shall have effect accordingly.

The power conferred by Bye-law 54.1 or a Special Resolution under Bye-law 54.2
ceases to have effect when the authority to which it relates is revoked or would (if not
renewed) expire; but if the authority is renewed, the power or (as the case may be) the
resolution may also be renewed, for a period not longer than that for which the
authority is renewed, by a Special Resolution.

v NotWithstanding that any such power or resolution has expired, the Directors may allot

Equity Securities in pursuance of an offer or agreement previously made by the
Company, if the power or resolution enabled the Company to make an offer or

- agreement which would or might require Equity Securities to be allotted after it

expired.

A Special Resolution under Bye-law 54.2, or a Special Resolution to renew such a
resolution, shall not be proposed unless it is recommended by the Directors and there
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54.6

55.
55.1

55.2

55.3

has been circulated, with the notice of the meeting at which the resolution is proposed,
to the Members entitled to have that notice a written statement by the Directors setting
out: '

54.5.1 their reasons for making the recommendation;

54.5.2  the amount to be paid to the Company in respect of the Equity Securities to be
allotted; and

54.5.3  the Directors' justification of that amount.

If the Board proposes to offer to aliot Common Shares for cash (other than Common
Shares pursuant to any right to subscribe for Common Shares as exists at Admission)
pursuant to an authority granted in accordance with Bye-law 52 (other than on a pre-
emptive basis to Members in accordance with Bye-laiv 53.1), it shall first offer to allot
such Common Shares to KKR Overseas (and/or such other person or persons as KKR
Overseas may direct) on the same terms as proposed by the Board. The right
contained in this paragraph shall terminate on the KKR Affiliates or KKR Overseas,
when taken together ceasing to hold Common Shares representing 15 per cent. or more
of the Common Shares from time to time issued.

COMMISSIONS, FINANCIAL ASSISTANCE AND OTHER MATTERS

The Company may exercise all the powers conferred or permitted by the Act of paying
commission or brokerage. The Company may also on any issue of shares pay such
brokerage as may be lawful.

The Company shall not give, whether directly or indirectly, whether by means of loan,
guarantee, provision of security or otherwise, any financial assistance for the purpose
of a purchase or subscription made or to be made by any person of or for any shares in
the Company, except as permitted by the Act.

The Company may from time to time do any one or more of the following things:

553.1 make arrangements on the issue of shares for a difference between the
Members in the amounts and times of payment of calls on their shares;

5532  accept from any Member the whole or a part of the amount remaining unpaid
on any shares held by such Member, although no part of that amount has been
called up;

55.3.3 pay dividends in proportion to the amount paid up on each share where a
larger amount is paid up on some shares than on others; and

55.3.4  issue its shares in fractional denominations and deal with such fractions to the
same extent as its whole shares and shares in fractional denominations shall
have in proportion to the respective fractions represented thereby all of the
rights of whole shares including (but without limiting the generality of the
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55.4

56.

56.1

56.2

56.3

foregoing) the right to vote, to receive dividends and distributions and to
participate in a winding up.

Except as ordered by a court of competent jurisdiction or as required by law, the
Company shall not recognise a person as holding a share on trust and shall not be
bound by or otherwise compelled to recognise (even if it has notice of it) any interest in
any share other than an absolute right in the holder to the whole of the share.

VARIATION OF RIGHTS, ALTERATION OF SHARE CAPITAL AND PURCHASE OF
SHARES OF THE COMPANY

Subject to the Companies Acts, the rights attached to a class of shares may be varied or
abrogated (whether or not the Company is being wound up) either with the consent in
writing of the holders of at least three-quarters of the nominal amount of the issued
shares of that class or with the sanction of a resolution passed by a majority of not less
than three-quarters of such Members as (being entitled to do so) vote in person or by
proxy at a separate meeting of the holders of that class (validly held in accordance with
the Bye-laws).

The rights attached to a class of shares are not, unless otherwise expressly provided for
in the rights attaching to those shares, deemed to be varied by the creation, allotment
or issue of further shares ranking pari passu with or subsequent to them or by the
purchase or redemption by the Company of its own shares in accordance with Section
42A of the Act and Bye-law 11.

The Company may from time to time if authorised by resolution of the Members in
general meeting:

56.3.1 change the currency denomination of its share capital;

56.3.2  increase its share capital by a sum to be divided into shares of an amount
prescribed by the resolution;

56.3.3  consolidate and divide all or any of its share capital into shares of a larger
amount than its existing shares;

56.3.4  sub-divide all or any of its shares into shares of a smaller amount and so that
the resolution whereby any share is sub-divided may determine that the shares
resulting from such ‘sub-division have amongst themselves such preferred,
deferred or other special rights or advantages or be subject to amy such
restrictions as the Company has power to attach to unissued or new shares;
and

56.3.5  cancel shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by a person and diminish the amount of its share
capital by the amount of the shares so cancelled,

in accordance with the provisions of Section 45 and 46 of the Act.
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56.4

56.5

56.7

56.8

If, as the result of consolidation and division or sub-division of shares, members would
become entitled to fractions of a share, the Board may (subject to any rights attached to
a class of shares) on behalf of the Members deal with the fractions as it thinks fit. In
particular, the Board may:

56.4.1  sell any shares representing fractions to a person (including, subject to the
Act, to the Company) and distribute the net proceeds of sale in due proportion
amongst the persons entitled or, if the Board decides, some or all of the sum
raised on a sale may be retained for the benefit of the Company; or

56.4.2  subject to the Act, allot or issue to a Member credited as fully paid by way of
capitalisation the minimum number of shares required to round up his holding
of shares to a number which, following consolidation and division or
sub-division, leaves a whole number of shares (such allotment or issue being
deemed to have been effected immediately before consolidation or
sub-division, as the case may be).

To give effect to a sale pursuant to sub-paragraph 56.4.1, the Board may authorise a
person to transfer the shares to, or to the direction of, the purchaser. The purchaser is
not bound to see to the application of the purchase money and the title of the transferee
to the shares is not affected by an irregularity or invalidity in the proceedings
connected with the sale. T

If shares are allotted or issued pursuant to sub-paragraph 56.4.2, the amount required
to pay up those shares may be capitalised as the Board thinks fit out of amounts
standing to the credit of reserves (including a share premium account, capital
redemption reserve and profit and loss account), whether or not available for
distribution, and applied in paying up in full the appropriate number of shares. A
resolution of the Board capitalising part of the reserves has the same effect as if the
capitalisation had been declared by a resolution of the Members in general meeting
pursuant to Bye-law 79. In relation to the capitalisation the Board may exercise all the
powers conferred on it by Byé—law 79 without a resolution of the Members in general
meeting. ’ '

Subject to the Act, the Company may issue any shares which are to be redeemed or are
liable to be redeemed at the option of the Company or the shareholder on such terms
and in such manner as may be provided by these Bye-laws.

Subject to the Act and to the rights attached to existing shares, the Company may by
resolution of the Members in general meeting reduce its share capital, capital
redemption reserve, share premium account or other undistributable reserve in any
way.
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57.

58.

59.
59.1

59.2

REGISTERED HOLDER OF SHARES

The Company shall be entitled to treat the registered holder of any share as the
absolute owner thereof and accordingly shall not be bound to recognise any equitable
or other claim to, or interest in, such share on the part of any other person.

DEATH OF A JOINT HOLDER

Where two or more persons are registered as joint holders of a share or shares then in
the event of the death of any joint holder or holders the remaining joint holder or
holders shall be absolutely entitled to the said share or shares and the Company shall
recognise no claim in respect of the estate of any joint holder in the case of the last
survivor of such joint holders.

UNCERTIFICATED SHARES

Notwithstanding any provisions of these Bye-laws, the Directors shall, subject always

to the Companies Acts and any other applicable laws and regulations and the facilities

and requirements of any relevant system concerned, have power to implement any
arrangements they may, in their absolute discretion, think fit in relation to the
evidencing of title to and transfer of uncertificated shares and to the extent such
arrangements are so implemented, no provision of these Bye-laws shall apply or have
effect to the extent that it is in any respect inconsistent with the holding or transfer of
shares” in uncertificated form. Unless otherwise determined by the Directors and
permitted by the Companies ‘Acts and any other applicable laws and regulations, no
person shall be entitled to receive a certificate in respect of any share for so long as the
title to that share is evidenced otherwise than by a certificate and for so long as
transfers of that share may be made otherwise than by a written instrument.

Subject always to the Companies Acts and any other applicable laws and regulations
and the facilities and requirements of any relevant system concerned:

59.2.1 conversion of a certificated share into an uncertificated share, and vice versa,
may be made in such manner as the Directors may, in their absolute
discretion, think fit;

59.2.2  the Company shall enter on the Register of Members how many shares are
held by each Member in uncertificated form and in certificated form and shall
maintain the Register of Members in each case to the extent required by the
Companies Acts and any other applicable laws and regulations and any
relevant system concerned and unless the Directors otherwise determine,
holding of the same holder or joint holders in certificated form and
uncertificated form shall be treated as separate holdings; '

59.2.3  a class of share shall not be treated as two classes by virtue only of that class
comprising both certificated shares and uncertificated shares or as a result of
any provision of these Bye-laws or the Companies Acts or any other

London-1/985654/09 ‘ ‘ ©-46- o K0556/02105



59.3

59.4

60.
60.1

60.2

60.3

60.4

60.5

61.

applicable law and regulation which applies only' in respect of certificated or
uncertificated shares; and

5924 the Company shall, subject to the Companies Acts and any other applicable

‘ laws and regulations, be entitled to require the conversion of any

uncertificated share into certificated form to enable it to deal with that share in
accordance with any provision in these Bye-laws.

The provision of Bye-law 60 shall not apply to uncertificated shares.

For the avoidance of any doubt, a Member holding uncertificated shares may, in
accordance with any arrangements implemented by the Directors under Bye-law 59.1
and subject to compliance with the Companies Acts and other applicable laws and
regulations, require such uncertificated shares to be converted into certificated shares.

SHARE CERTIFICATES

Subject to Bye-law 59, a person whose name is entered in the Register of Members as
a holder of a certificated share is entitled, without charge, to receive within two months
of allotment or lodgement with the Company of a transfer to him of those shares one
certificate for all the certificated shares of a class registered in his name or, in the case
of certificated shares of more than one class being registered in his name, to a separate
certificate for each class of shares. '

Where a certificate is worn out or defaced the Board may require the certificate to be
delivered to it before issuing a replacement and cancelling the original. If a certificate
is lost or destroyed, the Board may cancel it and issue a replacement certificate on such
terms as to provision of evidence and indemnity and to payment of any exceptional
out-of-pocket expenses incurred by the Company in the investigation of that evidence
and the preparation of that indemnity as the Board may decide.

The Company is not bound to issue more than one certificate for certificated shares
held jointly by two or more persons and delivery of a certificate to one joint holder is
sufficient delivery to all joint holders.

Where a Member transfers part of his shares comprised in a certificate he is entitled,
without charge, to one certificate for the balance of certificated shares retained by him.

A certificate shall specify the number and class and the distinguishing numbers (if any)

- of the shares in respect of which it is issued and the amount paid up on the shares and

shall otherwise comply with the requirements’ of the UK Listing Authority. It shall be
issued under a seal, which may be affixed to or printed on it, or in such other manner
as the Board may approve, having regard to the terms of allotment or issue of the
shares. '

DEPOSITORY INTERESTS

The Directors shall, subject always to the Companies Acts, any other applicable laws
and regulations and the facilities and requirements of any relevant system concerned
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62.
62.1

62.2

62.3

62.4

62.5

and these Bye-laws, have power to implement and/or approve any arrangements they
may, in their absolute discretion, think fit in relation to the evidencing of title to and
transfer of interests in shares in the capital of the Company in the form of depositary
interests or similar interests, instruments or securities, and to the extent such
arrangements are so implemented, no provision of these Bye-laws (other than Bye-law
57) shall apply or have effect to the extent that it is in any respect inconsistent with the
holding or transfer thereof or the shares in the capital of the Company represented
thereby. The Directors may from time to time take such actions and do such things as
they may, in their absolute discretion, think fit in relation to the operation of any such
arrangements. '

CALLS ON SHARES

The Board may make calls on Members in respect of amounts unpaid on the shares
held by them respectively (whether in respect of the nominal value or a premium) and
not by the terms of issue thereof, made payable on a fixed date. Each Member shall
(on receiving at least 14 clear days' notice specifying when and where payment is to be
made) pay to the Company at the time and place specified, the amount called as
required by the notice. = A call may be made payable by instalments and may, at any
time before receipt by the Company of an amount due, be revoked or postponed in
whole or in part as the Board may decide. A call is deemed made at the time when the
resolution of the Board authorising it is passed.- A person on whom a call is made .
remains liable to pay the amount called despite the subsequent transfer of the share in
respect of which the call is made. The joint holders of a share are jointly and severally
liable for payment of a call in respect of that share.

An amount (whether in respect of nominal value or a premium) which by the terms of
issue of a share becomes payable on allotment or issue or on a fixed date shall be
deemed to be a call. In case of non-payment, the provisions of these Bye-laws as to
payment of interest, forfeiture or otherwise apply as if that amount has become payable
by virtue of a call. |

The Board may make arrangements on the allotment or, subject to the terms of the
allotment, on the issue of shares for a difference between the allottees or holders in the
amounts and times of payment of a call on their shares.

If the whole of the amount called is not paid on or before the date fixed for payment,
the person from whom it is payable shall pay interest on the unpaid amount. This
interest will run from the day the unpaid amount is due until the day it has been paid.
The interest rate may be fixed by the terms of allotment or issue of the share or, if no
rate is fixed, at such rate (not exceeding 20 per cent. per annum) as the Board may
decide. The Board may waive payment of the interest in whole or in part.

The Board may, if it thinks fit, receive from a Member all or part of the amounts
uncalled and unpaid on. shares held by him. A payment in advance of calls
extinguishes to the extent of the payment the liability of the Member on the shares in
respect of which it is made. The Company may pay interest on the amount paid in
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advance, or on so much of it as from time to time exceeds the amount called on the
shares in respect of which the payment in advance has been made, at such rate (not
exceeding 20 per cent. per annum) as the Board may decide.

63. FORFEITURE OF SHARES AND LIEN

63.1 If a Member fails to pay the whole of a call or an instalment of a call by the date fixed
for payment, the Board may serve notice on the Member or on a person entitled
automatically by law to the share in respect of which the call was made demanding
payment of the unpaid amount, on a date not less than 14 clear days from the date of
the notice, together with any interest that may have accrued on it and all costs, charges
and expenses incurred by the Company by reason of the non-payment. The notice shall
state:

63.1.1  the place where payment is to be made; and

63.1.2  that if the notice is not complied with the share in respect of which the call
was made will be liable to be forfeited.

63.2 If the notice referred to in Bye-law 63.1 is not complied with, a share in respect of
which it is given may, at any time before the payment required by the notice (including

_ interest, costs, charges and expenses) has been made, be forfeited by a resolution of the

.~ . -Board._All dividends. declared or other amounts due in respect of the forfeited share

and not paid before the forfeiture shall also be forfeited.

63.3 When a share has been forfeited, the Company shall serve notice of the forfeiture on

 the person who was before forfeiture the holder of the share or the person entitled by

transmission to the share but no forfeiture is invalidated by an omission to give such
notice. An entry of the fact and date of forfeiture shall be made in the register.

63.4 A forfeited share and all rights attaching to it shall become the property of the -
Company and may be sold, re-allotted or otherwise disposed of, either to the person
who was before such forfeiture the holder thereof or to another person, on such terms
and in such manner as the Board may decide. The Board may, if necessary, authorise
a person to transfer.a forfeited share to a new holder. The Company may receive the
consideration (if any) for the share on its disposal and may register or cause the
registration of the transferee as the holder of the share.

63.5 The Board may before a forfeited share has been sold, re-allotted or otherwise disposed
of annul the forfeiture on such conditions as it thinks fit. -

63.6 An affidavit that the deponent is a Director or the Secretary and that a share has been
forfeited or sold to satisfy a lien of the Company on the date stated in the declaration is
conclusive evidence of the facts stated in the declaration against all persons claiming to
be entitled to the share. The declaration (subject if necessary to the transfer of the
share) constitutes. good title to- the share and the person to whom the share is sold,
re-allotted or disposed of is not bound to see to the application of the consideration (if
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63.7

63.8

63.9

63.10

63.11

63.12

any). His title o the share is not affected by an irregularity in or invalidity of the
proceedings connected with the forfeiture or disposal.

A person whose share has been forfeited ceases on forfeiture to be a Member in respect
thereof and if that share is in certificated form, shall surrender to the Company for
cancellation any certificate for the forfeited share. A person remains liable to pay all
calls, interest, costs, charges and expenses owing in respect of such share at the time of

forfeiture, with interest, from the time of forfeiture until payment, at such rate as may

be fixed by the terms of allotment or issue of such share or, if no rate is fixed, at such
rate (not exceeding 20 per cent. per annum) as the Board may decide. The Board may
if it thinks fit enforce payment without allowance for the value of such share at the time
of forfeiture or for any consideration received on its disposal.

The Board may accept the surrender of a share liable to be forfeited and in that case
references in the Bye-laws to forfeiture include surrender.

The Company ‘h'as a first and paramount lien on all partly paid shares for an amount
payable in respect of the share, whether the due date for payment has arrived or not.
The lien applies to all dividends from time to time declared or other amounts payable
in respect of the share. The Board may either generally or in a particular case declare a
share to be wholly or partly exempt from the provisions of this Bye-law. Unless
gtt:‘-t}‘l‘q;_wisev agreed with the transferee, the registration of a transfer of a share operates

as a waiver of the Company's lien (if any) on that share. T

For the purpose of enforcing the lien referred to in Bye-law 63.9, the Board may sell
shares subject to the lien in such manner as it may decide provided that:

63.10.1 the due date for payment of the relevant amounts has arrived; and

63.10.2 the Board has served a written notice on the Member concerned (or on any
person who is entitled to the shares by transmission or by operation of law)
stating the amounts due, demanding payment thereof and giving notice that if
payment has not been made within 14 clear days after the service of the notice
that the Company intends to sell the shares. '

To give effect to a sale, the Board may authorise a person to transfer the shares in the
name and on behalf of the holder (or any person who is automatically entitled to the
shares by transmission or by law), or to cause the transfer of such shares, to the
purchaser or his nominee. The purchaser is not bound to see to the application of the
purchase money and the title of the transferee is not affected by an irregularity in or
invalidity of the proceedings connected with the sale.

The net proceeds of a sale effected under Bye-laws 63.8 and 63.9, after payment of the
Company's costs of the sale, shall be applied in or towards satisfaction of the amount
in respect of which the lien exists. Any residue shall (on surrender to the Company for
cancellation of any certificate for the shares sold, or the pfovision of an indemnity as to
any lost or destroyed certificate required by the Board and subject to a like lien for
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65.
65.1

66.
66.1

66.2

67.

amounts not presently payable as existed on the shares before the sale) be paid to the
Member (or person entitled to the shares) immediately before the sale.

REGISTER OF MEMBERS

CONTENTS OF REGISTER OF MEMBERS

The Board shall cause to be kept in one or more books a Register of Members at the
registered office of the Company or such other place as the Board may from time to
time direct. The Board shall enter in the Register of Members the particulars required
by the Act.

INSPECTION OF REGISTER OF MEMBERS

The Register of Members or any branch register shall be open to inspection at the
registered office of the Company (or such other place as the Board may from time to
time direct) on every business day, subject to such reasonable restrictions as the Board
may impose, so that not less than two hours in each business day be allowed for

-inspection. The Register of Members or any branch register may, after notice has been

given in accordance with the Act, be closed for any time or times not exceeding in the
whole thirty days in each year.

DETERMINATION OF RECORD DATES
Notwithstanding any other provision of these Bye-laws, the Board may fix any dates as

the record date for:

66.1.1  determining the ‘Members entitled 10 receive any dividend, distribution
allotment or issue; and

66.12 determining the Members entitled to receive notice of and to vote at any

general meeting of the Company.

The record date may be on or at any time before or after a date on which the dividend,
distribution, allotment or issue is declared, made or paid.

'TRANSFER OF SHARES

TRANSFER OF UNCERTIFICATED SHARES

All transfers of uncertificated shares shall be made in accordance with and be subject to.
the provisions of all applicable laws and regulations and the facilities and requirements
of any relevant system and, subject thereto, in accordance with any arrangements
implemented and/or approved by the Directors pursuant to Bye-law 59. '
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68.
68.1

68.2

68.3

69.

70.
70.1

70.2

INSTRUMENT OF TRANSFER

A Member may transfer all or any of his certificated shares by instrument of transfer in
writing in any usual form or in any other form approved by the Board and, subject to
Bye-law 68.3, the instrument shall be executed by or on behalf of the transferor and (in
the case of a transfer of a share which is not fully paid) by or on behalf of the
transferee.

In relation to the transfer of any share (whether certificated or uncertificated), the
transferor shall be deemed to remain the holder of such share until the same has been
transferred to the transferee in the Register of Members.

If and to the extent that the Directors have implemented and/or approved any
arrangements pursuant to Bye-law 61 and without prejudice to such Bye-law, the
Directors may decide (a) what documents or combination of documents or what other
form of consent or instruction shall be sufficient to constitute an instruction and/or
instrument of transfer to the Company's registrar or depositary, or to any custodian or
other nominee on behalf of such registrar or depositary, to hold the shares in the
capital of the Company, or any such shares, represented by depositary interests or
similar interests, instruments or securities or out of which depositary interests or
similar interests, instruments or securities are derived from time to time and (b) the
identity of the person or persons who may execute, make or give the same and in
whose favour the same shall be made or given: Nothing appearing elsewhere in these
Bye-laws with regard to the transfer of shares in the capital of the Company shall
prejudice the authority given to the Directors in this Bye-law.

APPOINTED AGENTS

Notwithstanding anything in these Bye-laws, shares (whether certificated or
uncertificated) may be transferred without a written instrument of transfer if transferred
by an appointed agent or otherwise in accordance with the Act.

RIGHTS TO DECLINE REGISTRATION AND RESTRICTIONS ON TRANSFER

Subject to this Bye-law and to Bye-laws 96 to 98, shares of the Company are free from
any restriction on transfer. In exceptional circumstances approved by the UK Listing
Authority, the Board may refuse to register a transfer of certificated shares provided
that such refusal would not disturb the market in those shares. Subject to the
requirements of the Listing Rules, the Board may, in its absolute discretion and without
giving a reason, refuse to register the transfer of a certificated share which is not fully
paid or the transfer of a certificated share on which the Company has a lien.

. The Board may also, in its absolute discretion and without giving a reason, refuse to

register the transfer of a certificated share or a renunciation of a renounceable letter of
allotment unless all of the following conditions are satisfied:

70.2.1 it is in respect of only one class of shares;
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70.3

70.4

71.

72.
72.1

70.2.2 it is in favour of (as the case may be) a single transferee or renouncee or not
more than four joint transferees or renouncees;

70.2.3 it is delivered for registration to the registered office of the Company or such
other place as the Board may decide, accompanied by the certificate for the
shares to which it relates (except in the case of a transfer by a recognised
financial institution where a certificate has not been issued, or in the case of a
renunciation) and such other evidence as the Board may reasonably require to
prove the title of the transferor or person renouncing and the due execution by
him of the transfer or renunciation or, if the transfer or renunciation is
executed by some other person on his behalf, the authority of that person to do
$0.

If the Board refuses to register the transfer of a certificated share it shall, within two
months after the date on which the transfer was lodged with the Company, send notice
of the refusal to the transferor and transferee. An instrument of transfer which the
Board refuses to register shall (except in the case of suspected fraud) be returned to the
person depositing it. Subject to Bye-law 72, the Company may retain all instruments
of transfer which are registered.

Subject to the Act, the registration of transfers may be suspended at such times and for
such perlod (not exceedmg 30 days in any year) as the Board may decide and either

' generally or in respect of a particular class of shares.

TRANSFERS BY JOINT HOLDERS

The joint holders of any share or shares may transfer such share or shares to one or
more of such joint holders, and the surviving holder or holders of any share or shares
previously held by them jointly with a deceased Member may transfer any such share
to the executors or administrators of such deceased Member.

DESTRUCTION OF DOCUMENTS

Without prejudice to any other rights the Company may have at law or otherwise, the
Company shall be entitled to destroy:

72.1.1  an instrument of transfer of shares (including a document constituting the
renunciation of an allotment of shares) which has been registered at any time
after six years from the date of registration;

72.1.2  any other document on the basis of which any entry in the register is made at
any time after six years from the date an entry in the register was first made in
respect of it;

72.1.3  a mandate for the payment of dividends or other amounts or a variation or
cancellation of a mandate or a notification of change of name or address at any
time after two years from the date the mandate, variation, cancellation or
notification was recorded by the Company; and

London-1/985694/09 ‘ -53- » : : " KO0556/02105



72.

2

73.

73

73

73.

T

1

2

3

PRI

72.1.4  any share certificate which has been cancelled, at any time after the expiration
of one year from the date of such cancellation,

It is presumed conclusively in favour of the Company that every share certificate
destroyed was a valid certificate validly cancelled, that every instrument of transfer
destroyed was a valid and effective instrument duly and properly registered and that
every other document destroyed was a valid and effective document in accordance with
the recorded particulars in the books or records of the Company, but:

72.2.1  the provisions of this Bye-law apply only to the destruction of a document in
good faith and without express notice to the Company that the preservation of
the document is relevant to a claim;

72.22  nothing contained in this Bye-law imposes on the Company liability in respect
of the destruction of a document earlier than provided for in this Bye-law or in
any case where the conditions of this Bye-law are not fulfilled;

7223  references in this Bye-law to instruments of transfer shall include, in relation

" to uncertificated shares or interests in shares, instructions and/or notifications

made in accordance with applicable laws and regulations and any relevant

system concerned relating to the transfer of such shares or depositary
interests;

72.2.4  references in this Bye-law to the destruction of a document include reference
to its disposal in any manner; and

72.2.5  in relation to uncertificated shares or interests in shares, the provisions of this
Bye-law shall apply only to the extent the same are consistent with the
.Companies Acts and any law or regulation applying to the Company.

TRANSMISSION OF SHARES

REPRESENTATIVE OF DECEASED MEMBER

The Company shall recognise only the personal representative or representatives of a
deceased Member as having title to a share held by that Member alone or to which he
alone was entitled. In the case of a share held jointly by more than one person, the
Company may recognise only the survivor or survivors as being entitled to it.

Nothing in the Bye-laWs releases the estate of a deceased Member from liability in
respect of a share which has been solely or jointly held by him.

Subject to the provisions of Section 52 of the Act, for the purpose of this Bye-law,
legal personal representative means the executor or administrator of a deceased
Member or such other person as the Board may in its absolute discretion decide as

being properly authorised to deal with the shares of a deceased Member.
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74.  REGISTRATION ON DEATH OR BANKRUPTCY

74.1 A person becoming entitled by transmission to a share may, on production of such
evidence as the Board may require as to his entitlement, elect either to be registered as
a Member or to have a person nominated by him registered as a Member.

74.2  If he elects to be registered himself, he shall give notice to the Company to that effect.
If he elects to have another person registered, he shall:

742.1 if it is a certificated share, execute an instrument of transfer of the share to
that person; or '

7422  if it is an uncertificated share:

(@ procure that instructions are given by means of a relevant system to
effect transfer of the share to that person; or

(b) change the share to a certificated share and execute an instrument of
transfer of the share to that person.

74.3 The Board may give notice requiring a person to_ make the election referred to in Bye-
law 74.1. If that notice is not complied with within 60 days, the Board may withhold
payment of all dividends and other amounts payable in respect of the share until notice
of election has been made.

74.4 The Board shall have the same right to decline or suspend registration as it would have
had in the case of a transfer of the share by that Member before such Member's death
or bankruptcy, as the case may be.

DIVIDENDS, OTHER DISTRIBUTIONS AND UNTRACED SHAREHOLDERS

75. DECLARATION OF DIVIDENDS AND DISTRIBUTIONS BY THE BOARD

75.1  Except as otherwise provided by the rights attached to, or the terms of issue of, shares:

75.1.1  a dividend shall be declared and paid according to the amounts paid up on the
shares in respect of which the dividend is declared and paid, but no amount
paid up on a share in advance of a call méy be treated for the purpose of this
Bye-law as paid up on the share; and

75.12  dividends shall be apportioned and paid prbportionately to the amounts paid up
on the shares during any portion or portions of the period in respect of which
the dividend is paid.

752 Except as otherwise provided by »t'he rights attached to shares,- dividends may be
declared or paid in ény currency. The Board may agree with any Member‘ that
diyidends which may at any time or from time to time be declared or become due on -
his shares in one currency shall be paid or satisfied in another, and may agree the basis

- of conversion to be applied and how and when the amount to be paid in the other
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75.3

75.4

76.

77.

77.1

77.2

currency shall be calculated and paid and for the Company or any other person to bear
any costs involved.

The Board may declare and make such other distributions (in cash or in specie) to the
Members as may be lawfully made out of the assets of the Company.

No dividend, distribution or other amount payable by the Company in respect of a
share bears interest as against the Company unless otherwise provided by the rights
attached to the share.

RESERVE FUND

The Board may, before declaring any dividend or distribution of contributed surptus,
set aside such sums as it thinks proper as reserves which shall, at the discretion of the
Board, be applicable for any purpose of the Company and pending such application
may, also at such discretion, either be employed in the business of the Company or be
invested in such investments as the Board may from time to time think fit. The Board
may also without placing the same to reserve carry forward any sums which it may
think it prudent not to distribute.

PAYMENT OF DIVIDENDS AND DEDUCTION OF AMOUNTS DUE TO THE
COMPANY

The Company may pay any dividend, interest or other amount payable in respect of a
share:

77.1.1  incash;

77.1.2 by cheque, warrant or money order made payable to or to the order of the
person entitled to the payment (and may, at the Company s option, be crossed
"account payee" where appropriate);

77.1.3 by a bank or other funds transfer system to an account designated in writing
by the person entitled to the payment; or

77.1.4 by such other method as the person entitled to the payment may in writing
direct and the Board may agree.

The Company may send a cheque, warrant or money order by post:

77.2.1  in the case of a sole holder, to his registered address;

772.2  in the case of joint holders, to the registered address of the person whose
name stands first in the register; .

77.2.3  in the case of a person or persons entitled by transmission to a share as 1f it
were a notice glven in accordance with Bye law 89; or

77.2.4  in any case, to a person and address that the person or persons entitled to the
payment may in wrmng direct.
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77.3

77.4

77.5

77.6

77.7

77.8

Where a share is held jointly or two or more persons are jointly entitled by
transmission to a share:

77.3.1 the Company may pay any dividend, interest or other amount payable in
respect of that share to any one joint holder, or any one person entitled by
transmission to the share, and in either case that holder or person may give an
effective receipt for the payment; and

77.3.2  for any of the purposes of this Bye-law, the Company may rely in relation to a
share on the written direction or designation of any one joint holder of the
share, or any one person entitled by transmission to the share.

Every cheque, warrant or money order sent by post is sent at the risk of the person
entitled to the payment. If payment is made by bank or other funds transfer or by
another method at the direction of the person entitled to payment, the Company is not
responsible for amounts lost or delayed in the course of making that payment.

The Board may deduct from a dividend or other amounts payable to a person in respect
of a share amounts due from him to the Company on account of a call or otherwise in
relation to a share.

Without prejudice to Bye-law 98, the Board may withhold payment of a dividend (or

part of a dividend) payable to a person entitled by transmission to a share until he has

provided such evidence of his right as the Board may reasonably require.

Any unclaimed dividend, interest or other amount payable by the Company in respect
of a share may be invested or otherwise made use of by the Board for the benefit of the
Company until claimed. A dividend unclaimed for a period of 12 years from the date
it was declared or became due for payment is forfeited and ceases to remain owing by
the Company. = The payment of an unclaimed dividend, interest or other amount
payable by the Company in respect of a share into a separate account does not
constitute the Company a trustee in respect of it. ' -

If, in respect of a dividend or other amount payable in respect of a share, on any one
occasion: -

77.8.1  a cheque, warrant or money order is returned undelivered or left uncashed; or
77.8.2  atransfer made by a bank or other funds transfer system is not accepted,

and reasonable enquiries have failed to establish another address or account of the

' personv entitled to the payment, the Company is not vobliged to send or transfer a

dividend or other amount payable in respect of that share to that person until he notifies
the Company of an address or account to be used for that purpose. If the cheque,
warrant or money order. is returned undelivered or left uncashed or transfer not
accepted on two consecutive occasions, the Company may exercise this power without

-making any such enquiries.
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78.
78.1

POWER TO SELL SHARES

The Company may sell the share of a Member or of a person entitled by transmission
at the best price reasonably obtainable at the time of sale, if:

78.1.1  during a period of not less than 12 years before the date of publication of the
advertisements referred to in Bye-law 78.1.3 (or, if published on two different
dates, the first date) (the "relevant period") at least three cash dividends
{whether interim or final) have become payable in respect of the share;

78.1.2  throughout the relevant period no cheque, warrant or money order payable on
the share has been presented by the holder of, or the person entitled by
transmission to, the share to the paying bank of the relevant cheque, warrant
or money order, no payment made by the Company by any other means
permitted by Bye-law 77.1 has been claimed or accepted and, so far as any
Director at the end of the relevant period is then aware, the Company has not
at any time during the relevant period received any communication from the
holder of, or person entitled by transmission to, the share;

78.1.3  on expiry of the relevant period the Company has given notice of its intention
to sell the share by advertisement in a national newspaper in England and
Bermuda and in a newspaper circulating in the area of the address of the

- w—m-— ..~ holder of, or person entitled by transmission to, the share shown in the

78.2

78.3

register;

78.1.4  the Company has not, so far as the Board is aware, during a further period of
three months after the date of the advertisements referred to in Bye-law 78.1.3
(or the later advertisement if the advertisements are published on different
dates) and before the exercise of the power of sale received a communication
from the holder of, or person entitled by transmission to, the share; and

78.1.5  if the shares are admitted to the Official List or dealt in on the London Stock
Exchange, the Company has given notice to a Regulatory Information Service
(as defined in the Listing Rules) of its intention to sell such shares.

Where a power of sale is exercisable over a share pursuant to Bye-law 78.1 (a "Sale
Share"), the Company may at the same time also sell any additional share issued in
right of such Sale Share or in right of such an additional share previously so issued
provided that the requirements of Bye-laws 78.1.2 to 78.1.5 (as if the words
"throughout the relevant period" were omitted from Bye-law 78.1.2 and the words "on
expiry of the relevant period" were omitted from Bye-law 78.1.3) shall have been
satisfied in relation to the additional share. ’

To give effect to a sale 'pursua‘nt to Bye-laws 78.1 or 78.2, the Board may authorise a
person to transfer the share in the name and on behalf of the holder of, or the person

‘entitled by transmission to, the share, or to cause the transfer of such share, to the

purchaser or his nominee. The purchaser is not bound to see to the application of the
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78.4

79.
A79.1

purchase money and the title of the transferee is not affected by an irregularity or
invalidity in the proceedings connected with the sale of the share.

The Company shall be indebted to the Member or other person entitled by transmission
to the share for the net proceeds of sale and shall carry any amount received on sale to
a separate account. The Company is deemed to be a debtor and not a trustee in respect
of that amount for the Member or other person. Any amount carried to the separate
account may either be employed in the business of the Company or invested as the
Board may think fit. No interest is payable on that amount and the Company is not
required to account for money earned on it.

CAPITALISATION AND SCRIP DIVIDEND OFFERS

CAPITALISATION, AUTHORITY REQUIRED AND FRACTIONS

The Board may with the aﬁthority of a resolution of the Members in general meeting:

79.1.1  capitalise an amount standing to the credit of reserves (including a share
premium account, capital redemption reserve and profit and loss account),
whether or not available for distribution;

79.1.2  appropriate the sum resolved to be capitalised in proportion to the nominal .
amount of shares (whether or not fully paid) held by them respectively and
apply that sum on their behalf in or towards:

(@) paying up the amounts (if any) for the time being unpaid on shares held
by them respectively; or ‘

(b) paying up in full unissued shares or debentures of a nominal amount
equal to that sum,

and allot the shares or debentures, credited as fully paid, to the Members (or
as they may direct) in those proportions, or partly in one way and partly in the
other, but the share premium account, the capital redemption reserve and
profits which are not available for distribution may, for the purposes of this

" Bye-law, only be applied in paying up unissued shares to be allotted to
Members credited as fully paid;

79.1.3 make any arrangements it thinks fit to resolve a difficulty arising in the
distribution of a capitalised reserve and in particular, without limitation, where
shares or debentures become distributable in fractions the Board may deal with
the fractions as it thinks fit, including issuing fractional certificates,
disregarding fractions ' or selling shares or debentures representing the
fractions to a person for the best price reasonably obtainable and distributing
the net proceeds of the sale in due proportion amongst the Members (except
that if the amount due to a Member is less than US$5.00, or such other sum as

London-1/985694/09 o . -59- - : _ K0556/02105



80.
80.1

80.2

80.3

80.4

the Board may decide, the sum may be retained for the benefit of the
Company);

79.1.4  authorise a person to enter (on behalf of all the members concerned) an
agreement with the Company providing for either:

(@ the allotment to the members respectively, credited as fully paid, of
shares or debentures to which they may be entitled on the capitalisation,
or

(b) the payment by the Company on behalf of the Members (by the
application of their respective proportions of the reserves resolved to be
capitalised) of the amounts or part of the amounts remaining unpaid on
their existing shares,

an agreement made under the authority being effective and binding on all
those members; and

79.1.5  generally do all acts and things required to give effect to the resolution.

PAYMENT OF SCRIP DIVIDENDS

Subject to the Acts, but without prejudice to Bye-laws 96 to 98, the Board may, with
the prior authority of a resolution-of -the-Members-in-general -meeting, allot to those .
holders of a particular class of shares who have elected to receive them further shares
of that class or Common Shares in either case credited as fully paid ("new shares")
instead of cash in respect of all or part of a dividend or dividends specified by the
resolution, subject to any exclusions, restrictions or other arrangements the Board may
in its absolute discretion deem necessary or expedient to deal with legal or practical
problems under the laws of, or the requirements of a recognised regulatory body or a
stock exchange in, any territory or in respect of overseas shareholders or in respect of
shares represented by depository receipts.

Where a resolution under Bye-law 80.1 is to be proposed at a general meeting and the
resolution relates in whole or in part to a dividend to be declared at that meeting, then
the resolution declaring the dividend is deemed to take effect at the end of that meeting. .

A resolution under Bye-law 80.1 may relate to a particular dividend or to all or any
dividends declared or paid within a specified period, but that period may not end later .
than the beginning of the fifth annual general meeting following the date of the meeting
at which the resolution is passed.

The Board shall determine the basis of allotment of new shares so that, as nearly as
may be considered convenient without involving rounding up of fractions, the value of
the new shares (including -a fractional ehtitlément) to be allotted (calculated by
reference to the average quotation, or the nominal value of the new shares, if greater)
equals (disregarding an associated tax credit) the amount of the dividend which would
otherwise have been received by the holder (the "relevant dividend"). For this
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80.5

80.6

80.7

purpose the “average quotation" of each of the new shares is the average of the
middle-market quotations for a fully-paid share of the Company of that class derived
from the Daily Official List of the London Stock Exchange (or such other average
value derived from such other source as the Board may deem appropriate) for the
business day on which the relevant class of shares is first quoted "ex" the relevant
dividend (or such other date as the Board may deem appropriate) and the four
subsequent business days or shall be as determined by or in accordance with the
resolution under Bye-law 80.1. A certificate or report by the auditors as to the value
of the new shares to be allotted in respect of any dividend shall be conclusive evidence
of that amount.

The Board may make any provision it considers appropriate in relation to an allotment
made or to be made pursuant to this Bye-law (whether before or after the passing of the
resolution under Bye-law 80.1), including, without limitation:

80.5.1 the giving of notice to holders of the right of election offered to them;

80.52  the provision of forms of election (whether in respect of a particular dividend
or dividends generally);

80.5.3  determination of the procedure for making and revoking elections;

_--80.5.4. the .place. at-which, and the latest time by which, forms of election and other

relevant documents must be lodged in order to be effective; and

80.5.5 the disregarding or rounding up or down or carrying forward of fractional
entitlements, in whole or in part, or the accrual of the benefit of fractional
entitlements to the Company (rather than to the holders concerned).

The dividend (or that part of the dividend in respect of which a right of election has
been offered) is not declared or payable on shares in respect of which an election has -
been duly made (the "elected shares"); instead new shares are allotted to the holders of ‘
the elected shares on the basis of allotment calculated as in Bye-law 80.4. For that
purpose, the Board may resolve to capitalise out of amounts standing to the credit of
reserves (including a share premium account, éapital redemption reserve and profit and
loss account), whether or not available for distribution, a sum equal to the aggregate
nominal amount of the new shares to be allotted and apply it in paying up in full the
appropriate number of new shares for allotment and distribution to the holders of the
elected shares. A resolution of the Board capitalising part of the reserves has the same
effect as if the Board had resolved to effect the capitalisation with the authority of a
resolution of the Members in general meeting pursuant to Bye-law 79. In relation to
the capitalisation the Board may exercise all the powers conferred on it by Bye-law 79
without a resolution of the Members in general meeting.

The new shares rank pari passu in all respects with each other and with the fully-paid
shares of the same class in issue on the record date for the dividend in respect of which
the right of election has been offered, but they will not rank for a dividend or other

London-1/985694/09 o . -61- : K0556/02105



distribution or entitlement which has been declared or paid by reference to that record
date.

80.8 In relation to any particular proposed dividend, the Board may in its absolute discretion
decide:

80.8.1 that shareholders shall not be entitled to make any election in re‘spect’thereof
and that any election previously made shall not extend to such dividend; or

80.8.2  at any time prior to the allotment of the new shares which would otherwise be
allotted in lieu thereof, that all elections to take ordinary shares in lieu of such
dividend shall be treated as not applying to that dividend, and if so the
dividend shall be paid in cash as if no elections had been made in respect of it.

ACCOUNTS AND FINANCIAL STATEMENTS

81. RECORDS OF ACCOUNT

81.1 The Board shall cause to be kept proper records of account with respect to all
transactions of the Company and in particular with respect to:

e e 8111 _all sums of money received and expended by the Company and the matters in
respect of which the receipt and expenditure relates; ‘

81.12 all sales and purchases of goods by the Company; and
81.1.3  the assets and liabilities of the Company.

81.2 The accounting records shall be kept at the registered office of the Company or,
» subject to Section 83(2) of the Act, at another place decided by the Board and shall be
available during business hours for the inspection of the Directors and other Officers.
No Member (other than a Director or other Officer) has the right to inspect an

accounting record or other document except if that right is conferred by the Act or he '

is authorised by the Board or by an resolution of the Members in general meeting.

82. FINANCIAL YEAR END

The financial year end of the Company may be determined by resolution of the Board
and failing such resolution shall be 31 December in each year.

83.  FINANCIAL S.TA‘TEMENTS ‘

83.1 Subject to any rights to waive laying of accounts pursuant to Section 88 of the Act,
financial statements as required by the Act shall be laid before the Members in general
meeting.

83.2 A copy of every balance sheet and statement of income and expenditure, including
every document required by law to be annexed thereto, which is to be laid before the
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84.

85.

86.

87.

88.
88.1

88.2

88.3

Company in general meeting, together with a copy of the auditors' report, shall be sent
to each person entitled thereto in accordance with the requirements of the Act.

AUDIT

APPOINTMENT OF AUDITOR

Subject to Section 88 of the Act, at the annual general meeting or at a subsequent
special general meeting in each year, an independent representative of the Members
shall be appointed by them as Auditor of the accounts of the Company. Such Auditor
may be a Member but no Director, Officer or employee of the Company shall, during
his or her continuance in office, be eligible to act as an Auditor of the Company.

REMUNERATION OF AUDITOR

The remuneration of the Auditor shall be fixed by the Members in general meeting or
in such manner as the Members may determine.

VACATION OF OFFICE OF AUDITOR

If the office of Auditor b_econies vacant by the resignation or death of the Auditor, or
by the Auditor becoming incapable of acting by reason of illness or other disability at a

convene a special general meeting to fill the vacancy thereby created.

ACCESS TO BOOKS OF THE COMPANY

The Auditor shall at all reasonable times have access to all books kept by the Company
and to all accounts and vouchers relating thereto, and the Auditor may call on the

. Board or Officers of the Company for any information in their possession relating to -

the books or affairs of the Company.

REPORT OF THE AUDITOR

Subject to any rights to waive laying of accounts or appointment of an Auditor pursuaht
to Section 88 of the Act, the accounts of the Company shall be audited at least once in
every year.

The financial statements provided for by these Bye-laws shall be audited by the Auditor
in accordance with generélly accepted auditing standards. The Auditor shall make a
written report thereon in accordance with generally accepted auditing standards and the
report of the Auditor shall be submitted to the Members in general meeting.

The generally accepted auditing standards referred to in Bye-law 88.2 may be those of.
a country or jurisdiction other than Bermuda. If so, the financial statements and the
report of the Auditor must disclose this fact and name such country or jurisdiction.
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89.

89.1

89.2

89.3

NOTICES

NOTICE TO MEMBERS

A notice to be given to a person pursuant to the Bye-laws may be given by the
Company to any Member shall be in writing or in an electronic communication and
sent or delivered to an address for the time being notified for that purpose to the person
giving the notice.

A notice or other document or other document (including a share certificate) may be
given to a Member by the Company:

89.1.1  personally; or

89.1.2 by sending it by post in a pre-paid envelope addressed to the Member at his
registered address; or ’

89.1.3 by leaving it at that address (or at another address notified for the purpose) in
an envelope addressed to the Member; or

89.1.4 by giving it by electr_onié communication to an address for the time being
notified to the Company by the Member for that purpose; or

89.1.5 by any other means authorised in writing by the Member concerned.

The Company shall be under no obligation to send a notice or other document to the
address shown for any particular Member in the Register of Members if the Board
considers that the legal or practicai problems arising in or under the laws of, or the
requirements of any regulatory body or stock exchange in, the territory in which that
address is situated are such that it is necessary or expedient not to send the notice or
document concerned to such Member at such address any may require a Member with
such an address to provide the Company with an alternative acceptable address for
delivery of notices by the Company.

If by reason of the suspension or curtailment of postal services in Bermuda or any
other territory the Company is unable effectively to convene a general meeting by
notices sent by post to those Members who have not notified an address for electronic
communications pursuant to Bye-law 89.1.4, the Board may, in its absolute discretion
and as an alternative to any other method of service permitted by the Bye-laws, resolve
to convene a general meeting by a notice advertised in at least one national newspaper
in that territory. In this case, th¢ Company shall send confirmatory copies of the

_ notice to those Members by post if at least seven clear days before the meeting the

posting of notices to addresses throughout that territory again becomes practicable.
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90.
90.1

90.2

90.3

90.4

90.5

90.6

90.7

90.8

o1.

91.1

NOTICE DEEMED SERVED

Where a notice or other document is sent by post, service of the notice or other
document shall be deemed to be effected by properly addressing, prepaying and posting
a letter containing the notice or other document, and to have been effect at the latest at
the expiratiocn of 4 days after the date on which the letter containing the same is posted
whether in any member state or the European Union, the United States, Bermuda or
otherwise. In proving such service it shall be sufficient to prove that the letter
containing the same was properly addressed, pre-paid and posted.

Proof that a notice contained in an electronic communication was sent in accordance
with guidance issued from time to time by the Institute of Chartered Secretaries and
Administrators in the United Kingdom (or any successor thereto or replacement body
thereof) shall be conclusive evidence that the notice was given.

A notice contained in an electronic communication sent in accordance with the Bye-
laws other than a notice given under Bye-law 100.1.3 (to which the provisions of that
Bye-law apply) is deemed to be given at the expiration of 48 hours after the time it was
sent.

A notice or document not sent by post but left at a registered address or address for
service in Bermuda or the United Kingdom is deemed to be given on the day it is left.

Where notice is given by newspaper advertisement, the notice is deemed to be given to
all Members and other persons entitled to receive it at noon on the day when the
advertisement appears or, where notice is given by more than one advertisement and
the advertisements appear on different days, at noon on the last of the days when the
advertisements appear. ‘

A notice or other document served or delivered by the Company by any other means
authorised in writing by the Member concerned is deemed to be served when the
Company has taken the action it has been authorised to take for that purpose.

A Member present in person or by proxy at a meeting or of the holders of a class of
shares is deemed to have received due notice of the meeting and, where required, of
the purposes for which it was called.

A person who becomes entitled to a share by transmission, transfer or otherwise is
bound by a notice in respect of that share (other than a notice served by the Company
under Bye-law 98) which, before his name is entered in the Register of Member, has
been properly served on a person from whom he derives his title.

NOTICE OF JOINT HOLDERS AND SERVICE OF NOTICE ON PERSONS ENTITLED
BY TRANSMISSION '

In the case of joint holders of a share, a notice or other document shall be given to
whichever of them is named first in the Register of Members in respect of the joint
holding and notice given in this way is sufficient notice to all joint holders.
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91.2

92.

93.

4.

Where a person is entitled by transmission to a share, the Company may give a notice
or other document to that person as if he were the holder of a share by addressing it to
him by name or by the title of representative of the deceased or trustee of the bankrupt
Member (or by similar designation) at an address supplied for that purpose by the
person claiming to be entitled by transmission. Until an address has been supplied, a
notice or other document may be given in any manner in which it might have been
given if the death or bankruptcy or other event had not occurred. The giving of notice
in accordance with this Bye-law is sufficient notice to any other person interested in the
share.

SEAL OF THE COMPANY

THE SEAL

The seal of the Company shall be in such form as the Board may from time to time
determine. The Board may adopt one or more duplicate seals for use outside Bermuda.

MANNER IN WHICH SEAL IS TO BE AFFIXED

The seal of the company shall not be affixed to any instrument except attested by the
signature of a Director and the Secretary or any two Directors, or any person
appointed by the Board for the purpose, provided- that any Director, Officer or
Resident Representative, may affix the seal of the Company attested by such Director,
Officer or Resident Representative's signature to any authenticated copies of these Bye-
laws, the incorporating documents of the Company, the minutes of any meetings or any
other documents required to be authenticated by such Director, Officer or Resident
Representative.

WINDING-UP

WINDING-UP/DISTRIBUTION BY A LIQUIDATOR

On a voluntary winding up of the Company the liquidator may, with the sanction of a
resolution of the Members, divide among the members in kind the whole or any part of
the assets of the Company, whether or not the assets consist of property of one kind or
of different kinds, and vest the whole or any part of the assets in trustees upon such
trusts for the benefit of the members as he, with the like sanction, shall determine. For
this purpose the liquidator may set the value he deems fair on a class or classes of
property, and may determine on the basis of that valuation and in accordance with the
then existing rights of Members how the division is to be carried out between Members
or classes of members. The liquidator may not, however, distribute to a Member
without his consent an asset to which there is attached a liability or potential liabilify
for the owner. '
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ALTERATION OF BYE-LAWS

95. ALTERATION OF BYE-LAWS

No Bye-law shall be rescinded, altered or amended and no new Bye-law shall be made

until the

same has been approved by the resolution of the Board and by a Special

Resolution of the Members.

DISCLOSURE OF INTERESTS IN SHARES AND COMPANY INVESTIGATIONS

96.  PROVISIONS APPLICABLE TO BYE-LAWS 97 AND 98

96.1 For the purposes of Bye-laws 97 and 98:

96.1.1

96.1.2

"Relevant Share Capital" means the Company's issued share capital of any
class carrying rights to vote in all circumstances at general meetings of the
Company; and for the avoidance of doubt (a) where the Company's share
capital is divided into different classes of shares, references to Relevant Share
Capital are to the issued share capital of each such class taken separately and
(b) the temporary suspension of voting rights in respect of shares comprised in
issued share capital of the Company of any such class does not affect the
application of this Bye-law-in relation to interests. in those or any other shares
comprised in that class;

"interest” means, in relation to the Relevant Share Capital, any interest of any
kind whatsoever in any shares comprised therein (disregarding any restraints

or restrictions to which the exercise of any right attached to the interest in the

share is, or may be, subject) and without limiting the meaning of "interest" a
person shall be taken to have an interest in a share if:

~ (@ he enters into a contract for its purchase by him (whether for cash or

T AandAnn.1/0R8404 /N0

other consideration); or

() not being the registered holder, he is entitled to exercise any right
conferred by the holding of the share or is entitled to control the exercise
or non-exercise of any such right; or

(¢) he is a beneficiary of a trust where the property held on trust includes an
interest in the share; or

(d) otherwise than by virtue of having an interest under a trust, he has a
right to call for delivery of the share to himself or to his order; or

(¢) otherwise than by virtue of having an interest under a trust, he has a
right to acquire an interest in the share or is under an obligation to take
an interest in the share; or '

(©) he has a right to subscribe for the share, »
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96.1.3

96.1.4

96.1.5

T mmd~em 1 INOZ&ELENA NN

whether in any case the contract, right or obligation is absolute or conditional,
legally enforceable or not and evidenced in writing or not, and it shall be
immaterial that a share in which a person has an interest is unidentifiable;

a person is taken to be interested in any shares in which his spouse or any
infant child or step-child of his is interested; and "infant" means a person
under the age of 18 years;

a person is taken to be interested in shares if a company is interested in them
and:

(@ that body or its directors are accustomed to act in accordance with his
directions or instructions; or

(b) he is entitled to exercise or control the exercise of one-third or more of
the voting power at general meetings of that company,

PROVIDED THAT (i) where a person is entitled to exercise or control
the exercise of one-third or more of the voting power at general
meetings of a company and that company is entitled to exercise or
control the exercise of any of the voting power at general meetings of
another company (the "effective voting power”) then, for purposés of

--paragraph-96.1.4(b)--above, the effective voting power is taken as
exercisable by that person and (ii) for purposes of this Bye-law, a person
is entitled to exercise or control the exercise of voting power if he has a
right (whether subject to conditions or not) the exercise of which would
make him so entitled or he is under an obligation (whether or not so
subject) the fulfilment of which would make him so entitled; and

a transfer of shares is an "excepted transfer" if but only if:

(@) it is a transfer by way of, or in pursuance of, acceptance of a takeover
offer for the Company meaning an offer to acquire all the shares, or all |
the shares of any class or classes, in the Company (other than shares
which at the date of the offer are already held by the offeror), being an
offer on terms which are the same in relation to all the shares to which
the offer relates or, where those shares include shares of different
classes, in relation to all the shares of each class; or

(b) a transfer which is shown to the satisfaction of the Board to be made in
consequence of a sale of the whole of the beneficial interest in the shares
to a person who is not Connected with a Member and with any other
person appearing to be interested in the shares; or ‘

(c) a transfer in consequence of a sale made through the London Stock
Exchange or any stock exchange outside the United Kingdom on which -
the Company's shares of the same class as the default shares are '
normally traded. ' »
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The provisions of Bye-laws 97 and 98 are in addition to any and separate from other
rights or obligations arising at law or otherwise.

NOTIFICATION OF INTERESTS IN SHARES
Where a Member:

(i) knows that he has acquired an interest in shares comprised in Relevant
Share Capital or that any other person has acquired an interest in shares so
comprised of which he is a registered holder, or (ii) ceases to be interested in
shares comprised in Relevant Share Capital or knows that any other person
has ceased to be interested in shares so comprised of which he is the registered
holder (whether or not retaining an interest in other shares so comprised); or

(i) becomes aware that he has acquired an interest in shares comprised in
Relevant Share Capital or that any other person has acquired an interest in
shares so comprised of which he is a registered holder, or (ii) becomes aware
that he has ceased to be interested in shares comprised in Relevant Share
Capital or that any other person has ceased to be interested in shares so
comprised of which he is the registered holder; or

other than in circumstances set out in Bye-law 97.1.1 or 97.1.2:

“(@ is aware at the timé when it occurs’ of any change of circumstances

affecting facts relevant to the application of this Bye-law to an existing
interest of his in shares comprised in the Company's share capital of any
description or an existing interest of any other person in shares so
comprised of which he is the registered holder; or

(b) otherwise becomes aware of any such facts (whether or not arising from
any such change of circumstances), '

then (x) in the circumstances as set out Bye-law 97.2, he shall become obliged
to notify the Company of his interests (if any), in its shares and (y) in the
circumstances as set out in Bye-law 97.3, he shall become obliged, to the
extent he is lawfully able to do so, to notify the Company of the interests of
any other person in such shares of which he is the registered holder. In the
case of (y) only,vto the extent a Member is not lawfully able to notify the
Company of the interests of a person in shares of which he is the registered
holder, such Member shall use his reasonable endeavours to procure that such
person notifies his interests in such shares to the Company.

A Member shall notify the Company of his interests (if any) in Relevant Share Capifal

96.2

97.

97.1
97.1.1
97.1.2
9713

97.2

: if:
97.2.1

London-1/985694/09

he has a notifiable interest irnniediately after the relevant time, but did not
have such an interest immediately before that time;
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97.3

97.4

97.5

97.2.2  he had a notifiable interest immediately before the relevant time, but does not
have such an interest immediately after it; or

97.2.3  he had a notifiable interest immediately before the relevant time, and has such
an interest immediately after it, but the percentage levels of his interest
immediately before and immediately after that time are not the same.

A Member shall, to the extent he is lawfully able to do so, notify the Company of the
interests of any other person in the Relevant Share Capital of which he is the registered
holder (or, to the extent he is not lawfully able to make such notification, shall use his
reasonable endeavours to procure that such person makes notification of his interests to
the Company) if:

97.3.1  such person has a notifiable interest immediately after the relevant time, but
did not have such an interest immediately before that time; or

97.32  such person had a notifiable interest immediately before the relevant time, but
does not have such an interest immediately after it; or

97.3.3  such person had a notifiable interest immediately before the relevant time, and
has such an interest immediately after it, but the percentage levels of his -
interest immediately before and immediately after that time are not the same.

Subject to the next following sentence, "percentage level”, ‘in Bye-laws 97.2.3 and
97.3.3, means the percentage figure found by expressing the aggregate nominal value
of all the shares comprised in the Relevant Share Capital concerned in which the
person has interests immediately before or (as the case may be) immediately after the
relevant time as a percentage of the nominal value of that Relevant Share Capital and
rounding that figure down, if it is not a whole number, to the next whole number.
Where the nominal value of the Relevant Share Capital is greater immediately after the
relevant time than it was immediately before, the percentage level of the person's
interest immediately before (as well as immediately after) that time is determined by
reference to the larger amount.

For the purposes of Bye-laws 97.2, 97.3 and 97.4:
97.5.1  "relevant time" means:

(a) in a case within Bye-lawé 97.1.1 or 97.1.3(a), the time of the relevant
event or change of circumstances; and ‘

(b) in a case within Bye-laws 97.1.2 or 97.1.3(b), the time at which the
person became aware of the facts in question; and

97.5.2  a person who is interested in shares éomprised in Relevant Share Capital has a
.- 'notifiable interest" at any time when the aggregate nominal value of the
shares in the Relevant Share Capital in which he has such interests is equal to

or more than 3 per cent of the nominal value of that Relevant Share Capital.
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97.6

97.7

97.8

97.9

Any notification required by to be made by a Member under Bye-law 97.2 and any
notification which a Member is lawfully able to make under Bye-law 97.3 must be
made in writing to the Company within the period of 2 days next following the day on
which that obligation arises. To the extent a Member is not lawfully able to make a
notification under Bye-law 97.3, such Member shall use its reasonable endeavours to
procure that the relevant person notifies his interests to the Company within such 2 day
period or within such longer period as the Directors may allow.

The notification shall specify the share capital of the Company to which it relates, and
must also: '

97.7.1  state the number of shares comprised in that share capital in which the person
making the notification knows he (or any other relevant person) had interests
immediately after the time when the obligation arose; or

97.7.2 in a case where the person making the notification (or any other relevant
person) no longer has a notifiable interest in shares comprised in that share
capital, state that he (or that other person) no longer has that interest.

A notification (other than one stating that a person no longer has a notifiable interest)
shall include the following particulars, so far as known to the person making the
notification at the date when it is made:

97.8.1 the identity of each registered holder of shares to which the notification relates
' and the number of such shares held by each of them; and

9782 the nature of the relevant interests in such shares.

A person who has an interest in shares comprised in Relevant Share Capital or knows
or becomes aware that any other peréon has an interest in shares so comprised of which
he is the registered holder, that interest being notifiable, shall notify (or, to the extent
he is not lawfully able to make such notification, shall use his reasonable endeavours to
procure that such other person shall notify) the Company in writing:

97.9.1  of any particulars in relation to those shares which are specified in Bye-law
97.8; and

97.9.2  of any change in those particulars,

of which in either case he becomes aware at any time after any interest notification date
and before the first occasion following that date on which he comes under any further
obligation of disclosure with respect to his interest in shares comprised in that share
capital. A notification required under this Bye-law shall be made within the period of -
2 days next following the day on which it arises. The reference to an "interest
notification date”, in relation to ‘a person's interest in shares comprised in the
Company's Relevant Share Capital, is to either (a) the date of ‘any notification made or
procured by him with respect to his or any other person's interest under this Bye-law
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97.10

97.11

97.12

97.13

or (b) where he has failed to make, or procure the making of, a notification, the date
on which the period allowed for making it came to an end.

A person who at any time has a notifiable interest in shares is to be regarded under
Bye-law 97.9 as continuing to have a notifiable interest in them unless and until the
registered holder of the shares in question comes under obligation to make or use his
reasonable endeavours to procure a notification stating that he (or any other relevant
person) no longer has such an interest in those shares.

The interests referred to in section 209 of the UK Companies Act 1985 shall be
disregarded for the purposes of this Bye-law if but only to the extent that such interests
would be disregarded for the purposes of sections 198 to 202 of that Act were the
Company a public company as defined therein incorporated in England and Wales.
The Directors may (but shall not be obliged), upon the application of any person,
declare that the requirements of this Bye-law be disapplied in whole or in part and on
such terms and conditions as they think fit with respect to a particular interest in the
Relevant Share Capital held by any person or in respect of all such interests held by
any particular person.

Where a person authorises another (the "agent") to acquire or dispose of, on his
behalf, interests in shares comprised in the Relevant Share Capital, he shall secure that
the agent notifies him immediately of acquisitions or disposals effected by the agent
which will or may give rise to any obligation of disclosure imposed on him by this
Bye-law with respect to his interest in that share capital.

If it shall come to the notice of the Directors that any Member has not, within the
requisite period, made or, as the case may be, procured the making of any notification
required by this Bye-law, the Company may (at the absolute discretion of the
Directors) at any time thereafter by notice (a "restriction notice") to such Member
direct that, in respect of that number of shares in relation to which the default has
occurred (the "default shares”) which expression shall include any further shares
which are issued in respect of any default shares), the Member shall not be entitled to

be present or to vote on any question, either in person or by proxy, at any general

97.14

meeting of the Company or separate general meeting of the holders of any class of
shares of the Company, or to be reckoned in a quorum.

Where the default shares represent at least 0.25 per cent. (in nominal value) of the
issued shares of the same class as the default shares, then the restriction notice may

_also direct that:

97.14.1 any dividend (or any part of a dividend) or other amount payable in respect of
the default shares sha1‘1' be withheld by the Company, which has no obligation
to pay interests on it; and shall be payable (when the restriction notice ceases
to have effect) to the person who would but for the restriction notice have
been entitled to them; and/or '
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97.15

97.16

97.14.2  where an offer of the right to elect to receive shares of the Company instead
of cash in respect of any dividend or part thereof is or has been made by the
Company, any election made thereunder by such Member in respect of such
default shares shall not be effective; and/or

97.14.3 no transfer of any of the shares held by any such Member shall be recognised
or registered by the Directors unless:

(a) the transfer is an excepted transfer; or

(b) the Member is not himself in default as regards supplying the requisite
information required under this Bye-law and, when presented for
registration, the transfer is accompanied by a certificate by the Member
in a form satisfactory to the Directors to the effect that after due and
careful enquiry the Member is satisfied that none of the shares the
subject of the transfer are default shares. »

Upon the giving of a restriction notice its terms shall apply accordingly.

The Company shall send a copy of the restriction notice to each other person appearing
to be interested in the shares the subject of such notice, but the failure or omission by
the Company to do so shall not invalidate such notice. ‘

Any restriction notice shall have effect in accordance with its terms until not more than
seven days after the Directors are satisfied that the default in respect of which the
restriction notice was issued no longer continues but shall cease to have effect in
relation to aﬁy shares which are transferred by such Member. The Company may (at
the absolute discretion of the Directors) at any time give notice to the Member
cancelling, or suspending for a stated period the operation of, a restriction notice in

whole or in part.

97.17

98.
98.1

A person, other than the Member holding a share, shall be treated as appearing to be
interested in that share if the Member has informed the Company that the person is or
may be interested, or if the Company (after taking account of information obtained
from the Member, or pursuant to a notice under Bye-law 98, from anyone else) knows
or has reasonable cause to believe that the person is or may be so interested.

POWER OF THE COMPANY TO INVESTIG‘ATE INTERESTS IN SHARES

The Company may by notice in writing request any person whom the Company knows
or has reasonable cause to believe to be or, at any time during the 3 years immediately
preceding the date on which the notice is issued, to have been interested in shares
comprised in the Relevant Share Capital:

98.1.1 to confirm that fact or (as the case may be) to indicate whether or not it is the
_case; and
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98.2

98.3

98.4

98.5

98.1.2  where he holds or has during that time held an interest in shares so comprised,
to give such further information as may be requested in accordance with Bye-
law 98.2.

A notice under Bye-law 98.1 may request the person to whom it is addressed:

98.2.1 to give particulars of his own past or present interest in shares comprised in
the Relevant Share Capital (held by him at any time during the 3 year period
mentioned in Bye-law 98.1);

98.2.2 where the interest is a present interest and any other interest in the shares
subsists or, in any case, where another interest in the shares subsisted during
that 3-year period at any time when his own interest subsisted, to give (so far
as lies within his knowledge) such particulars with respect to that other interest
as may be requested by the notice including the identity of persons interested
in the shares in questiori;

98.2.3 where his interest is a past interest, to give (so far as lies within his
knowledge) particulars of the identity of the person who held that interest
immediately upon his ceasing to hold it.

‘A notice under Bye-law 98.1 shall request any information given in response to the

notice to be given in writing within such time as may be specified in the notice, being a
period of not less than 14 days following service thereof.

This Bye-law applies in relation to a person who has or previously had, or is or was
entitled to acquire, a right to subscribe for shares in the Company which would on
issue be comprised in Relevant Share Capital as it applies in relation to a person who is
or was interested in shares so comprised; and references above in this section to an
interest in shares so comprised and to shares so comprised are to be read accordingly in
any such case as including respectively any such right and shares which would on
issued be so compriseﬁ. ' :

If any Member, or any other person appearing to the Directors to be interested in any
shares in the capital of the Company held by such Member has been served with a
request notice under Bye-law 98 and has failed within the 14 day period prescribed
therein to supply to the Company the information thereby requested, the Company may
(at the absolute discretion of the Directors) at any time thereafter by notice (a

. "restriction notice") to such Member direct that, in respect of that number of shares in

relation to which the default has occurred (the "default shares” which expression shall
include any further shares. which are issued in respect of any default shares), the
Member shall not be entitled to be present or to vote on any question, either in person
or by proxy, at any general meeting of the Company or separate general meeting of the
holders of any class of shares of the Company or on a poll, or to be reckoned in a
quorum. o '
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98.6

98.7

98.8

98.9

Where the default shares represent at least 0.25 per cent. in nominal value of the issued
shares of their class, then the restriction notice may also direct that:

98.6.1  any dividend (or any part of a dividend) or other amount payable in respect of
the default shares shall be withheld by the Company, which has no obligation
to pay interests on it; and shall be payable (when the restriction notice ceases
to have effect) to the person who would but for the restriction notice have
been entitled to them; and/or

98.6.2 where an offer of the right to elect to receive shares of the Company instead
of cash in respect of any dividend or part thereof is or has been made by the
Company, any election made thereunder by such Member in respect of such
default shares shall not be effective; and/or

98.6.3  no transfer of any of the shares held by any such Member shall be recognised
or registered by the Directors unless:

(a) the transfer is an excepted transfer; or

() the Member is not himself in default as regérds supplying the requisite
information required under Bye-law 98 and, when presented for
registration, the transfer is accompanied by a certificate by the Member
in a form satisfactory to the Directors to the effect that after due and
careful enquiry the Member is satisfied that none of the shares the
subject of the transfer are default shares.

Upon the giving of a restriction notice its terms shall apply accordingly.

Where, on the basis of information obtained from a member in respect of a share held
by him, the Company issues a notice under Bye-law 98.1 to another person, it shall at
the same time send a copy of that notice to the Member, but the accidental omission to
do so, or the non-receipt by the Member of the copy, does not invalidate or otherwise
affect the application of Bye-law 98.6. -

The sanctions under Bye-IaW 98.6 cease 1o apply seven days after the earlier of:

98.8.1  receipt by the Company of notice of an excepted transfer, but only in relation
to the shares thereby transferred; and

98.82 receipt by the Company, in a form satisfactory to the Board, of all the

information required by the notice under Bye-law 98.1.

The Company may (at the absolute discretion of the Directors) at any time give notice
to the Member cancelhng, or suspending for a stated period the operation of, a
restriction notice in whole or in part

For the purposes of this Bye-law:
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99.
99.1
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98.9.1

98.9.2

a person, other than the Member holding a share, shall be treated as appearing
to be interested in that share if the Member has informed the Company that
the person is or may be interested, or if the Company (after taking account of
information obtained from the Member, or pursuant to a notice under Bye-law
98.1, from anyone else) knows or has reasonable cause to believe that the
person is or may be so interested; and

referencé to a person having failed to give the Company the information
required by a notice under Bye-law 98.1, or being in default in supplying such
information, inciudes (a) reference to his having failed or refused to give all or
any part of it, and (b) reference to his having given information which he
knows to be false in a material particular or having recklessly given
information which is false in a material particular.

TAKEOVER PROVISIONS

- TAKEOVER PROVISIONS

A person must not (other than solely as custodian or depositary (or nominee thereof)

61):
99.1.1

99.1.2

under any arrangements implemented and/or approved by the Directors under Bye-law

effect or purport to effect a Prohibited Acquisition;
except as a result of a Permitted Acquisition:

(a) whether by himself, or with persons determined by the Board to be
acting in concert with him, acquire after the date that this Bye-law shall
come into effect ("the Effective Date") shares of the Company which,
taken together with shares held or acquired after the Effective Date by
persons determined by the Board o be acting in concert with him, carry
30 per cent. or more of the voting rights attributable to Common Shares
of the Company; or

(b)  whilst he, together with persons determined by the Board to be acting in
concert with him, holds more than 30 per cent. but not more than 50 per
cent. of the voting rights attributable to Common Shares of the
Company, acquire after the Effective Date, whether by himself or with
peréqns determined by the Board to be acting in concert with him,
additional shares which, taken together with shares held by persons
determined by the Board to be acting in concert with him, increases his
voting rights attributable to Common Shares of the Company, ‘

(each of Bye-léws 99.1.1 and 99.1.2 a "Limit"),.‘
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99.2  Where any person breaches any Limit, except as a result of a Permitted Acquisition, or

becomes

interested in any shares of the Company as a result of a Prohibited

Acquisition, that person is in breach of these Bye-laws.

99.3 The Board may do all or any of the following where it has reason to believe that any

Limit is
effected:

99.3.1

99.3.2

99.3.3

99.3.4

99.3.5

99.3.6

99.3.7

London-1/985694/09

or may be breached or any Prohibited Acquisition has been or may be

require any Member or person appearing or purporting to be interested in any
shares of the Company to provide such information as the Board considers
appropriate to determine any of the matters under this Bye-law; '

have regard to such public filings as it considers appropriate to determine any
of the matters under this Bye-law;

make such determinations under this Bye-law as it thinks fit, either after
calling for submissions from affected Members or other persons or without
calling for such submissions;

determine that the voting rights attached to such number of shares held by
such persons as the Board may determine are held, or in which such persons
are or may be interested, in breach of these Bye-laws ("Excess Shares") are
from a particular time incapable of being exercised for a definite or indefinite
period; ‘

determine that some or all of the Excess Shares must be sold;

determine that some or all of the Excess Shares will not carry any right to any
dividends or other distributions from a particular time for a definite or

indefinite period; or

take such other action as it thinks fit for the purposes of this Bye-law
including: :

(@) prescribing rules (not inconsistent with this Bye-law);

(b) setting deadlines for the provision of information;

(¢) drawing adverse inferences ‘where informatipn requested ié not proﬁded;
(d) making dete;minations or‘ interim determinations;

(&) exeéuti_ng documents on behalf of a Member;

(b  converting any Excess Shares held in uncertificated form into certificated
form, or vice versa; : ‘

€3} baying costs and expenses out of proceeds of sale; and

(hy changing any decision or determination or rule previously made.
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99.4

99.5

99.4.1  An acquisition is a "Permitted Acquisition" if:

(a) the Board consents to the acquisition (even if, in the absence of such
consent, the acquisition would be a Prohibited Acquisition);

(b) the acquisition is made in circumstances in which the City Code, if it
applied to the Company, would require an offer to be made as a
consequence and such offer is made in accordance with Rule 9 of the
City Code, as if it so applied;

(c) the acquisition arises from repayment of a stock-borrowing arrangement
(on arm's length normal commercial terms); or

(d) the acquisition results from the allotment of Relevant Securities to KKR
Overseas (and/or such other person or persons as KKR Overseas. may
direct) pursuant to the right of first refusal set out in Bye-law 54.6.

99.4.2  An acquisition is a "Prohibited Acquisition" if;
(a) the Substantial Acquisition Rules; or
() Rules 4, 5, 6 or 8 of the City Code,

would in whole or part apply to the acquisition if the Company was subject to
the City Code and the acquisition was made (or, if not yet made, would if and
when made be) in breach of or otherwise not comply with the Substantial
Acquisition Rules or Rules 4, 5, 6 or 8 of the City Code.

The Board has full authority to determine the application of this Bye-law 99, including

as to the deemed application of the whole or any part of the City Code. Such authority
shall include all discretion vested in the Panel as if the whole or any part of the City
Code applied including, without limitation, the determination of conditions and
consents, the consideration to be offered and any restrictions on the exercise of control.
Any resolution or determination of, or decision or exercise of any discretion or power
by, the Board or any Director or by the chairman of any meeting acting in good faith
under or pursuant to the provisions of this Bye-law shall be final and conclusive; and
anything done by, or on behalf of, or on the authority‘of, the Board or any Director

. acting in good faith pursuant to the provisions of this Bye-law shall be conclusive and

99.6

binding on all persons concerned and shall not be open to challenge, whether as to its
validity or otherwise on any ground whatsoever. The Board shall not be required to
give any reasons for any decision, determination or declaration taken or made in

‘accordance with this Bye-law.

- Any one or more of the Directors may act as the attorney(s) of any Member in relation

to the execution of documents and other actions to be taken for the sale of Excess

Shares determined by the Board under this Bye-law.
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99.7

99.8

100.

If as a consequence of the Company redeeming or purchasing its own shares, there is a
resulting increase in the percentage of the voting rights attributable to the Common
Shares held by a person or persons determined by the Board to be acting in concert and
such an increase would constitute a breach of any Limit, such an increase shall be
deemed a Permitted Acquisition. '

This Bye-law shall only have effect during such times as the City Code does not apply
to the Company.

ELECTRONIC COMMUNICATIONS

ELECTRONIC COMMUNICATIONS

A notice of general meeting or other document may, instead of being sent to the
Member in any of the ways specified in Bye-law 89.1 and subject to the Act and to the
extent permitted by law, be given to a Member by the Company by publishing the
notice on a web site, provided that the following conditions are met:

100.1.1 the Member and the Company have agreed that notices of general meetings
may be accessed by the Member on a web site instead of being sent to the
Member in one of the ways specified in Bye-law 89.1; and ’

100.1.2 the meeting (in the case of a notice of meeting) or other document (in any
other case) is one to which that agreement applies;

100.1.3  the Member is given a noﬁﬂcatiori, in the manner agreed for the time being
between the Member and the Company, containing the following information:

(a) the fact that the notice or document has been published on the web site;
(b) . the address of the web site;

() the place on the web site where the notice may be accessed and how it
may be accessed,;

(d) a statement that it concerns a notice of general meeting;
(e) the place, date and time of the general meeting; and

() whether the general meeting is to be an annual or special general
meeting;

100.1.4 in the case of a notice of meeting, such notice of meeting is publishéd in
accordance with Bye-law 100.3; and

100.1.5 . in the case of a document referred to in section 87 of the Act and in the case
of a document comprising a summary financial statement referred to in section

e . o



100.2

100.3

87A of the Act, such document is published in accordance with Bye-law
100.3.

A notice given under this Bye-law is deemed to be given at the time of the notification
under Bye-law 100.1.3.

Where a notice of meeting or other document is required by Bye-law 100.1.4 or
100.1.5 to be published in accordance with this Bye-law, it shall be treated as so
published only if:

100.3.1 in the case of a notice of meeting, the notice is published on the website
throughout the period beginning with the giving of the notification referred to
in Bye-law 100.2 and ending with the conclusion of the relevant meeting; and

100.3.2 in the case of a document referred to in Bye-law 100.1.5, the document is
published on the website throughout the period beginning at least 21 days
before the date of the relevant meéting and ending with the conclusion of the
meeting and the notification referred to in Bye-law 100.1.3 is given not less
than 21 days before the date of the meeting,

but so that nothing in this Bye-law shall invalidate the proceedings of the meeting
where the notice or other document is published for a part, but not all, of the period

" mentioned in Bye-law 100.3.1 or, as the case may be, Bye-law 100.3.2 and the failure

100.4

101.

101.1

~ to publish the notice or other document throughout that period is wholly attributable to

circumstances which it would not be reasonable to have expected the Company to
prevent or avoid. "

The Board may from time to time make such arrangements or regulations (if any) as
they may from time to time in their absolute discretion think fit in relation to the giving
of notices or other documents by electronic communication by or to the Company and
otherwise for the purpose of implementing and/or supplementing the provisions of
these Bye-laws in relation to electronic communication; and such arrangements and
regulations (as the case may be) shall have the same effect as if set out in this Bye-law.

SOLE MEMBER

SOLE MEMBER
If and for so long as the Company has only one Member:
101.1.1 in relation to a general meeting, the sole Member or a proxy for that Member

or (if the Member is a corporation) a duly authorised representative of that
Member is a guorum and Bye-law 38 is modified accordingly;

101.12 a proxy for thelsole member may vote on a show of hands and Bye-law 46.1
is modified accordingly; '
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101.1.3 the sole Member may agree that any general meeting be called by shorter
notice than that provided for by the Bye-laws; and

101.1.4 all other provisions of the Bye-laws apply with any necessary modification
(unless the provision expressly provides otherwise).
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‘FORMNO.7a . ~ - Registration No. 31408

‘ CERTIFICATE OF DEPOSIT OF
MEMORANDUM OF INCREASE OF SHARE CAPITAL

THIS IS TO CERTIFY that a Memorandum of Increase of Share Capital
of

Alea Group Holdings (Bermuda) Ltd.

was delivered to the Registrar of Companies on the 14th day of December, 2001 in

l accordance with section 45(3) of the Companies Act 1981 (“the Act”).

Given under.my -hand and the Seal of the
REGISTRAR OF COMPANIES this 21st
day of December, 2001.

Capital prior to increase: US$ 12,000.00

Amount of increase: US$ 10.000.000.00

' Present Capital: US$ 10,012.000.00




Registration No. 31408

BERMUDA

CERTIFICATE OF DEPOSIT OF MEMORANDUM OF
REDUCTION OF SHARE PREMIUM

THIS IS TO CERTIFY that a Memorandum of Reduction of Share Premium
| -~ of ~ '

Alea Group Holdings (Bermuda) Ltd.

was delivered to the Registrar of Companies on the 1st day of May, 2003.

Given under my hand and Seal of the
REGISTRAR OF COMPANIES this
5th day of May, 2003

for Registrar of Companies

Share Premium prior to reduction:  US$_390,448,367.00

'Amount of reduction: USS_18.627.842.00

l Present Share Premium: USS 371.820.525.00



-

© FORMNO.172 . Registration No. 31408

| NOTIFICATION OF
DIMINUTION OF AUTHORISED BUT UNISSUED
SHARE CAPITAL

THIS IS TO CERTIFY that a Diminution of Authorised but Unissued Share Capital
4 | - of

Alea Group Holdings (Bermuda) Litd.
was delivered to the Registrar of Companies on the 9" day of December, 2003 in

accordance with section 45(1)(f) of the Companies Act 1981 (“the Act”).

Given under my hand and Seal of
REGISTRAR OF COMPANIES this
12th day of December, 2003

/

e e~

) r/P> gl ompanies

Authorised Share Capital before Cancellation: US$10.,012.000.00

Share Capital after Cancellation: US$10.000.000.00




ALEA GROUP HOLDINGS (BERMUDA) LTD.

I, Cheryl S. Hamey, Secretary of ALEA GROUP HOLDINGS (BERMUDA) LTD.,, DO
HEREBY CERTIFY that the attached document marked “A” is a true and correct copy of the

document listed hereunder as lodged with the records of the Company:

“A” Notice of Address of Registered Office dated 1 October 2003

IN WITNESS WHEREOF I have hereunto set my signature and affixed the Common Seal of

ALEA GROUP HOLDINGS (BERMUDA) LTD. this 28th day of April 2005.

SSONNWWAN

C e
arne
Secretary \




FORM NO. 13 Company No.
EC 31408

THE COMPANIES ACT 1981
(the Act)

NOTICE OF ADDRESS OF REGISTERED OFFICE

Pursuoant to sectiqn 62 of the Act

Name of Company: Alea Group Holdings (Bermuda) Ltd.

In accordance with section 62(2) of the Companies Act, 1981, I hereby give notice that the address of the
registered office of the Company is -

Canon’s Court,
22 Yictoria Street,
Hamilton HM 12,

Bermuda.

Signed @\ CRIMNLL ~_
D

State whether Director or Secretary: DRI P
/

Date:  1st day of October, 2003




ALEA GROUP HOLDINGS (BERMUDA) LTD.

I, Cheryl S. Hamey, Secretary of ALEA GROUP HOLDINGS (BERMUDA) LTD., DO
HEREBY CERTIFY that the attached document marked “A” is a true and correct copy of the

document listed hereunder as lodged with the records of the Company:

“A” Share Register as of 31 December 2004

IN WITNESS WHEREOF I have hereunto set my signature and affixed the Common Seal of

ALEA GROUP HOLDINGS (BERMUDA) LTD. this 28th day of April 2005.

N DA~ NN
..Harmey
Secretary




CUSIP - 001950-GO157510

COMMON

ALEXANDERJEFF -0000 10,860

JEFFREY ALEXANDER
26 TANNERY HILL LANE
HEBRON CT 06248-1264

ARNOLD---PAUL-0000 7,400

PAUL ARNGOLD

KIA-ORA 7 WIGEON CLOSE
GREAT NOTLEY

ESSEX CM7 8wB

UK

BACP-EURFUILP-0000 6978,360
BACP EUROPE FUND II L P

ATTN WILLIAM OBENSHAIN

231 SOUTH LASALLE ST

CHICAGO IL 60604-1426

BELLIS-~--CHRIJOOOO 7,800

CHRISTOPHER J BELLIS
95 GILBERT LANE
SOUTH WINDSOR CT 06074-3606

BIEGEN---ELIS-0000 10,000

ELISSA BIEGEN
115 WHIPSTICK ROAD
WILTON CT 06897-1232

ALEA GROUP HOLDINGS (BERMUDA) LTD.

ANDERSON-KEITFOO00O 27,450

KEITH F ANDERSON
2 UPPER HEATHERWOOD
CROMWELL CT 06416-2708

ASHLEY---WAYN-0OQQO 4,780

WAYNE ASHLEY

4 RIVER ROAD
BUCKHURST HILL
1G9 6BS

UK

BEATON---PATR-0000 4,600

PATRICIA BEATON
2 HAYFIELD YARD

STEPNEY

LONDON E1 4LL

UK

BERNAL ---MARILOOQO 5,380

MARIA L BERNAL
2A SUTTON PLACE
OSSINING NY 10562-4407

BINNER---GRAH-0000 5,780

GRAHAM BINNER

18 SUMMERHILL CLOSE
ORPINGTON

KENT

UK

:>:

PAGE - 1 DBFLAP
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ANELANTE-DANICOOQ0Q0O 25,640

DANIEL C ANELANTE
15 HAVERHILL PLACE
TRUMBULL CT 06611-1812

ATKINS---AMAN-QOOQO 237,660

AMANDA ATKINS
BAHNHOF-PARK 11
CH-6340

BAAR
SWITZERLAND

BEAUREGARLAUR-0000 4,540

LAURENT BEAUREGARD
IM ESTERLI 5
CH-4125

RIEHEN

SWITZERLAND

BIEDERMANVERN-0000 1,380

VERNON BIEDERMAN
35 BRITTANY CIRCLE
CROMWELL CT 06416-1915

BIRD--~--- STEVCO000 22,240

STEVEN C BIRD

HAVEN 6 EXETER ROAD
SPRINGFIELD CHELMSFORD
ESSEX CM1 6HU

UK
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At the Annual General Meeting of Shareholders of Alea Group Holdings (Bermuda) Ltd. held
on 24 June 2004, the following special resolution was adopted:

“To amend the Company's Bye-laws to allow for the delivery of a form of appointment of a
proxy to an address in the United States by insertion of ", the United States" after the words

"or another place in Bermuda" in Bye-law 48.5.1.”

@L@Ow/

George P. Judd
Secretary
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Headline Share repurchase
Released 07:00 26-Apr-05
Number 4490L

RNS Number:4490L
Alea Group Holdings (Bermuda) Ltd
26 April 2005

"On 25 April 2005 Alea Group Holdings (Bermuda) Ltd. bought 218,940 of its own
common shares for cancellation at a price of 185p each and 6,980 of its own
common shares for cancellation at a price of 204.8p each. The repurchases are
made pursuant to a call right contained in a set of contractual arrangements
agreed with former employees, which are fully disclosed within the Listing
Particulars.

There are 173,948,299 common shares in issue following this repurchase.
George P. Judd

Group Secretary,
Alea Group Holdings (Bermuda) Ltd."

This information is provided by RNS
The company news service from the London Stock Exchange

END

Close

©2004 London Stock Exchange plc. All rights reserved
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TIDM ALEA

Headline Share repurchase )

Released 07:00 18-Apr-05

Number 1028L

RNS Number:1028L
Alea Group Holdings (Bermuda) Ltd
18 April 2005

Alea Group Holdings (Bermuda) Ltd
18 April 2005

"On 15 April 2005 Alea Group Holdings (Bermuda) Ltd. bought 30,520 of its own
common shares for cancellation at a price of 185p each and 37,140 of its own
common shares for cancellation at a price of 184p each. The repurchases are made
pursuant to a call right contained in a set of contractual arrangements agreed
with former employees, which are fully disclosed within the Listing Particulars.

There are 174,174,219 common shares in issue following this repurchase.

George P. Judd
Group Secretary,
Alea Group Holdings (Bermuda) Ltd."

This information is provided by RNS
The company news service from the London Stock Exchange

END

©2004 London Stock Exchange ple. Al rights reserved
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Company Alea Group Holdings(Bermuda) Ltd

TIDM ALEA

Headline Annual Report and Accounts

Released 10:50 15-Apr-05

Number 1086L

RNS Number:1086L
Alea Group Holdings (Bermuda) Ltd
15 April 2005

Alea Group Holdings (Bermuda) Ltd.
15 April 2005

Alea Group Holdings (Bermuda) Ltd. 2004 Annual Report and Accounts/Documents for
Inspection.

The following documents have been submitted to the UK Listing Authority, and
will shortly be available for inspection at the UK Listing Authority's Document
Viewing Facility:

(1) Annual Report and Accounts of Alea Group Holdings (Bermuda)Ltd.
for the financial year ended 31 December 2004;

(2) Circular containing Notice of Annual General Meeting; and

(3) Form of Proxy for Annual General Meeting.

The Document Viewing Facility is situated at:
The Financial Services Authority

25 The North Colonnade

Canary Wharf

London E14 5HS

Telephone no. +44 (0)20 7066 1000

The Annual Report and Accounts are also available at the Company's website,
http://www.aleagroup.com/

This information is provided by RNS
The company news service from the London Stock Exchange

END

©2004 London Steck Exchange ple. Al rights reserved
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TiDM ALEA

Headline Annual Report and Accounts

Released 12:06 04-Apr-05

Number 5545K

RNS Number:5545K
Alea Group Holdings{Bermuda) Ltd
04 April 2005

Alea Group Holdings (Bermuda) Ltd.
4 April 2005
Alea Group Holdings (Bermuda) Ltd. 2004 Annual Report and Accounts.

The Company's Annual Report and Accounts are now available at the Company's
website, http://www.aleagroup.com/

A copy of the document has been submitted to the UK Listing Authority, and will
shortly be available for inspection at the UK Listing Authority's Document
Viewing Facility, which is situated at:

The Financial Services Authority

25 The North Colomnnade

Canary Wharf

London E14 5HS

Telephone no. 020 7066 1000

The printed copies of the Annual Report and Accounts are expected to be mailed
to shareholders on 15 April 2005.

This information is provided by RNS
The company news service from the London Stock Exchange

END

©2004 London Stock Exchange plc. All rights reserved

- L - - - - e —— T - . = —— . — e » -« - .



Market News Page 1 of 1

Regulatory Announcement

Go to market news section ] &
Company Alea Group Holdings{Bermuda) Ltd

TIDM ALEA

Headline Grant of Options

Released 15:51 29-Mar-05

Number 2876K

RNS Number:2876K
Alea Group Holdings (Bermuda) Ltd
29 March 2005

29 March 2005

Alea Group Holdings (Bermuda) Ltd. (the "Company")

Alea Group Executive Option and Stock Plan - Grant of Options to Directors

On 24 March 2005, as part of a broad based option program for employees, the
Company granted the following options to purchase common shares in the Company
{"Common Shares") to an Executive Director. These options were granted pursuant
to Part B of the Alea Group Executive Option and Stock Plan.

Name of Director: No. of Common Shares over which options were granted:

Mark L. Ricciardelli 175,000
(Group Chief Executive Officer)

The options have an exercise price of 186 pence per share, which was the middle
market price of Common Shares at the close of business on 23 March 2005.
The options will vest 100% on 24 March 2008.

Following the grant of these options, Mark L. Ricciardelli is beneficially
interested in 164,821 Common Shares, and holds 70,918 restricted stock units and
options over 834,284 Common Shares.

George P. Judd

Group Secretary
Alea Group Holdings (Bermuda) Ltd.

This information is provided by RNS
The company news service from the London Stock Exchange

END

©2004 London Stock Exchange plic. Alf rights reserved
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TIDM ALEA

Headline Share repurchase

Released 07:00 21-Mar-05

Number 93144

RNS Number:9314J
Alea Group Holdings (Bermuda) Ltd
21 March 2005

"On 18 March 2005 Alea Group Holdings (Bermuda) Ltd. bought 13,140 of its own
common shares for cancellation at a price of 204.8p each. The repurchase is made
pursuant to a call right contained in a set of contractual arrangements agreed
with former employees, which are fully disclosed within the Listing Particulars.

There are 174,241,879 common shares in issue following this repurchase.
George P. Judd

Group Secretary,
Alea Group Holdings {(Bermuda) Ltd."

This information is provided by RNS
The company news sexvice from the London Stock Exchange

END

©2004 London Stock Exchange plc. All rights reserved
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TIDM ALEA

Headline Transaction in Own Shares

Released 08:00 28-Feb-05

Number 0831J

RNS Number:0831J
Alea Group Holdings (Bermuda) Ltd
28 February 2005

TEXT OF ANNOUNCEMENT

"On 25 February 2005 Alea Group Holdings (Bermuda) Ltd. bought 71,280 of its own
common shares for cancellation at a price of 204.8p each. The repurchases are
made pursuant to a call right contained in a set of contractual arrangements
agreed with former employees, which are fully disclosed within the Listing
Particulars.

There are 174,255,019 common shares in issue following this repurchase.
George P. Judd

Group Secretary,
Alea Group Holdings (Bermuda) Ltd."

This information is provided by RNS
The company news service from the London Stock Exchange
END

©2004 London Stock Exchange plc. Al rights reserved
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TIDM ALEA

Headline Directorate Change

Released 13:15 25-Feb-05

Number 0557J

RNS Number:0557J
Alea Group Holdings (Bermuda) Ltd
25 February 2005

Alea announces senior management changes
for administration, North America, and group underwriting

BERMUDA (25 February 2005) - Alea Group Holdings (Bermuda) Ltd., the specialty
insurer and reinsurer, today announced changes in the executive management team.

Kirk Lusk was appointed Group Chief Administrative Officer and will oversee
Group Human Resources, Information Technology, Claims, Marketing, and Risk
Management/Audit. Mr. Lusk was previously Group Senior Vice President for
Strategic Planning and Corporate Development and will retain responsibility for
these critical functions in his new role. These positions previocusly reported
directly to Mark Ricciardelli, Chief Executive Officer. This change will
streamline the senioxr management decision-making process and allow Mr.
Ricciardelli and the leadership team to devote more attention to Alea's
strategic business development.

Mr. Lusk is a seasoned veteran of the insurance industry with experience in
underwriting, business planning and development and finance. Prior to joining
Alea, he was Manager of Finance for GE's Employers Reinsurance Corporation.

Effective immediately, Gary C. Prestia is appointed Chief Executive Officer of
Alea North America, the company's U.S. reinsurance operation, based in Wilton,
Connecticut. Mr. Prestia is a seasoned veteran with 20 years of broad
underwriting and executive management experience, primarily in the reinsurance
sector. He began his career at Republic Insurance in 1985 and, over the next two
decades, accepted positions of increasing responsibility within St. Paul
Reinsurance, Skandia America Reinsurance and Transatlantic Reinsurance. Most
recently, he served as President of Converium Reinsurance (North America) from
2003 to 2004. Mr. Prestia succeeds Michael Hayes who has left the company to
pursue other interests.

Also announced today was the resignation of Stewart K. Laderman, Group Chief
Underwriting Officer. The Board of Directors would like to thank Mr. Laderman
for his contribution to the development of Alea. His responsibilities will be
assumed, on an interim basis, by Gilles Meyer, Chief Executive Officer of Alea
Europe, and Thomas Weidman, Group Chief Actuary.

Alea will be reporting its preliminary results on 16 March 2005 and has not
changing its guidance from that given on January 20th.

"Our management team continues to evolve reflecting the increasingly
sophisticated global nature of our company," said Mark L. Ricciardelli, Chief
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Executive Officer, Alea Group. "We have made excellent progress over the past
six months in adding critical talent and in refining our organizatioggl

structure." C T T
297 oo b“*{)
Ll e
R W ORY 2% o
SR

Alea is a global specialty insurance and reinsurance company withfé%bg;;ise in a
wide range of property and casualty products. Alea is headquarteréd: iw Hamilton).
Bermuda and its principle markets are the U.S., UK, and Europe. The Company's -~
largest shareholder is an affiliate of Kohlberg Kravis Roberts & Co. Alea is
publicly traded on the London Stock Exchange under the ticker "ALEA". For more

information on Alea Group, see www.aleagroup.com.
For further information please contact:

Media: Keith Anderson +1 860 258 6550

Analysts & Investors: Peter Brown +44 20 7621 3383

Financial Dynamics
Robert Bailhache
+44 20 7269 7200

Certain statements made in this press release that are not based on current or
historical facts are forward-lcoking in nature including, without limitation,
statements containing words "believes," "anticipates," "plans," "projects,"
"intends," "expects," "estimates," "predicts," and words of similar import. All
statements other than statements of historical. facts including, without
limitation, those regarding Alea Group Holdings (Bermuda) Ltd's financial
position, business strategy, plans and objectives of management for future
operations (including development plans and objectives relating to Alea Group
Holdings (Bermuda) Ltd's products and services) are forward-looking statements.
Such forward-looking statements involve known and unknown risks, uncertainties
and other important factors that could cause the actual results, performance or
achievements of Alea Group Holdings (Bermuda) Ltd to be materially different
from future results, performance or achievements expressed or implied by such
forward-looking statements. In particular, forecasting of reserves for future
losses is based on historical experience and future assumptions. As a result
they are inherently subjective and may fluctuate based on actual future
experience and changes to current or future trends in the legal, social or
economic environment. Such forward-looking statements are based on numerous
assumptions regarding Alea Group Holdings (Bermuda) Ltd's present and future
business strategies and the environment in which Alea Group Holdings (Bermuda)
Ltd will operate in the future. These forward-looking statements speak only as
at the date of the document or other information concerned. Alea Group Holdings
(Bermuda) Ltd expressly disclaims any obligations or undertaking (other than
reporting obligations imposed on us in relation to our listing on the London
Stock Exchange) to disseminate any updates or revisions to any forward-looking
statements contained herein to reflect any changes in Alea Group Holdings
{(Bermuda) Ltd 's expectations with regard thereto or any change in events,
conditions or circumstances on which any such statement is based.

This information is provided by RNS
The company news service from the London Stock Exchange

END
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TIDM ALEA

Headline Notice of Results

Released 09:11 25-Feb-05

Number 03524

RNS Number:0352J
Alea Group Holdings (Bermuda) Ltd
25 February 2005

Alea Group Holdings (Bermuda) Ltd.

24 February 2005

24 February 2005
NEWS RELEASE

Alea Group Holdings (Bermuda) Ltd.
Notification of Preliminary Results Announcement

Alea Group Holdings (Bermuda) Ltd., the global reinsurer and specialty insurer,

will announce its results for the 12 months ended 31 December 2004 on Wednesday
16 March 2005.

There will be a live audio webcast of Alea's results presentation to analysts
and investors accessible through the Group's website www.aleagroup.com at
10.00am on Wednesday 16 March 2005.

For further information, please contact:

Media: Keith Anderson: +44 20 7621 3202

Analysts & Investors: Peter Brown: +44 20 7621 3383
Financial Dynamics

Robert Bailhache
+44 20 7269 7200

This information is provided by RNS
The company news service from the London Stock Exchange

ENDS

This information is provided by RNS
The company news service from the London Stock Exchange

END
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TIDM ALEA

Headline Share repurchase v

Released 08:59 03-Feb-05

Number 16291

RNS Number:1629I
Alea Group Holdings (Bermuda) Ltd
03 February 2005

Alea Group Holdings (Bermuda) Ltd

3 February 2005

"On 2 February 2005 Alea Group Holdings (Bermuda) Ltd. bought 3,980 of its own
common shares for cancellation at a price of 214p each. The repurchase is made
pursuant to a call right contained in a set of contractual arrangements agreed
with former employees, which are fully disclosed within the Listing Particulars.
There are 174,326,299 common shares in issue following this repurchase.

George P. Judd

Group Secretary,
Alea Group Holdings (Bermuda) Ltd."

This information is provided by RNS
The company news service from the London Stock Exchange

END

©2004 London Stock Exchange pic. Al rights reserved
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TIDM ALEA

Headline Trading update

Released 07:00 20-Jan-05

Number 5825H

RNS Number:5825H
Alea Group Holdings (Bermuda) Ltd
20 January 2005

Alea reports positive outlook for 2005 amid continued strong trading conditions

Global reserve review substantially complete

BERMUDA (20 January 2005) - Alea Group Holdings (Bermuda) Ltd ("Alea", or "the
Group") the specialty insurer and reinsurer, today provides an update on trading
conditions and unaudited 2004 operating performance before entering close period
ahead of reporting preliminary results on 16 March 2005.

Ooverview

e January renewal season is performing in line with expectations with
rates in target portfolios holding firm

e Net book value at 31 December 2004 estimated to be in excess of 200p
2004 gross premiums written and net premiums earned are expected to
increase by 17% and 38% over 2003, respectively

e Alea's preliminary estimate of the 2004 Group combined ratio is between
103% and 105%, reflecting third quarter storm losses and strengthening of
reserves

¢ Strengthening of reinsurance reserves expected to add between 5 to 7
percentage points to the half year combined ratio of 95.7

e Reserve strengthening will receive limited tax relief: consequently, the
full year tax rate will be significantly higher than the tax rate of 32% at
the 2004 half year

e Total invested assets at the end of 2004 in excess of $2.2 billion
compared to $1.6 billion at the end of 2003

e plea reaffirms goal of post-tax operating profit return on equity of 12%
to 15%

A conference call for investors and analysts is scheduled at 10 am Greenwich
Mean Time (5am EST), which will be broadcast live at www.aleagroup.com. Please
contact Robert Bailhache on +44 20 7269 7200 for details.

Comment from Mark L. Ricciardelli, Group Chief Executive:
"Since I became CEC of Alea in June 2004, I have implemented a number of
initiatives as to how we conduct and control our businesses, including the

realignment of the North American operations and the addition of new management
talent. One key addition was a Chief Actuary who was tasked with conducting a

ittt faxnrnir landancfanbovehanoe ram/ ] SEOWQIALRQADaagee/AMarl- ot N awrePariirt acnyv 1 A=0 ANLITONS
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comprehensive reserve review of all our global underwriting offices. This
in-depth study is nearing completion and has produced the estimated adjustwments
reported today. I believe these changes place Alea in a very strong financial
and operaticnal position as we move into 2005.

"In brief, the review identified two areas of adverse reserve development. The
first area, which constitutes the majority of the development, was primarily the
result of a small number of US casualty reinsurance contracts written between
1999 and 2002. These contracts were principally professional liability lines and
have subsequently not been renewed. These accounts were not part of our core
strategy of focusing on small to mid size specialty business in low to medium
risks in both insurance and reinsurance. The second area was development in
European reinsurance accounts written by Rhine Re in 2000 and prior.

"We are addressing these issues by instituting more rigorous actuarial and
underwriting control processes, including the realignment of our actuarial
staff.

"The review has also reinforced our belief in Alea's business model as our core
insurance and reinsurance portfolios continue to perform in line with
expectations. In addition, the review reaffirmed our belief in the high quality
of our underwriting and reserving systems.

"We remain committed to our goal of a 12% to 15% post tax operating profit
return on equity. Looking ahead to 2005, our renewals experience to date, and
claims and expense initiatives lead us to anticipate steady growth at attractive
rates and terms.

"I am also pleased to report that we currently anticipate paying a 2004 final
dividend of US$0.07 per share in 2005, subject to Board and shareholder
approval."

Market conditions
Insurance

Insurance rates in our target property, motor, general and professional casualty
lines of business are expected to increase between 0 and 5% in 2005. US workers'
compensation, rates are expected to be down between 0 and 2%, although these
rate declines are expected to be offset by benefits from US regulatory reforms.
Commissions and terms are stable.

Reinsurance

Reinsurance rates in our target lines of motor, gemneral and workers'
compensation and professional liability are up between 0 and 10%, with the
exception of non-US general liability which is forecast to reduce by up to 5%.
Proportional property reinsurance pricing in Europe is down by approximately 5%.
Property catastrophe rates outside the US are down by approximately 5% to 10%,
with the exception of areas affected by the 2004 hurricanes where significant
increases are being seen. US property catastrophe pricing is flat. Commissions
and terms are stable.

Operating performance
2003 and 2004 claims activity
2004 was the costliest year on record for natural catastrophes with industry

estimates placing the total insured loss from the hurricanes in the Caribbean
and Southeastern US and the Pacific typhoons estimated at $35 billion to $40
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billion. We remain very ccmfortable with ocur ultimate net loss estimate for
these events of up to $55 million. More recently, the South Asian earthquake and
tsunami resulted in a significant loss of life and destruction. Although it is
too early to produce a reliable estimate of insured losses for this tragedy, the
Group's exposure is expected to be minimal. It is also too scon to estimate our
exposure to recent Northern European wind storms.

Overall loss development for 2003 and 2004 across our insurance and reinsurance
pertfolic remains in line with expectations.

2002 and prior claims activity

During 2004, we further strengthened our claims and actuarial practices,
creating a global claims management team and recruiting a Chief Actuary, Thomas
A. Weidman. Our Chief Actuary has led a comprehensive review of Group reserves
and associated procedures, which is now nearing completion. We continue to use
independent advisers.

A preliminary assessment of our internal review indicates that reserve
strengthening will add 5 to 7 percentage points to the 55.7 combined ratio
recorded in the first half of 2004. Approximately two-thirds of the reserve
strengthening relates to US casualty reinsurance business written between 1999
and 2002, the majority attributable to five non-core reinsurance accounts and,
which are mainly professional liability lines. The remainder of the US casualty
reinsurance reserve adjustment reflects the market deterioration experienced in
these lines during the 1999 to 2001 period.

The remainder of the reserve strengthening relates to European reinsurance
business written by Rhine Re in 2000 and prior, primarily for marine, aviation,
credit and other classes of business no longer written by Alea.

The outcome of the final reserve report will be provided in our preliminary
statement of results to be issued in Maxrch.

With respect to our insurance portfolio, loss development remains in line with
expectations.

Premium growth

Gross premiums written and net premiums earned for 2004 are approximately 17%
and 38% higher than 2003, respectively. Excluding the Bristol West reinsurance
contract - which, as previously indicated, we did not renew in 2005 - gross
premiums written are approximately 25% higher than 2003. This contract has now
been commuted with gross premiums written of approximately $92 million, lower
than the %116 million assumed at the 2004 half year.

As anticipated, our insurance portfolio continues to grow. Insurance business is
approximately 40% of the Group's gross written premiums for the whole of 2004,
or 42% excluding Bristol West. The majority of the growth is attributable to the
US (Alea Alternative Risk), where the growth rate is approximately 70%. Alea
London has grown at a slower rate with insurance business broadly comparable to
2003. Insurance remains key for Alea, although it is expected to show slower
growth rates in 2005.

Our reinsurance portfolio has grown at a slower rate than insurance, with gross
premiums written approximately 6% higher than 2003, or 16% higher excluding
Bristol West. Alea Europe's gross premiums written are approximately 25% higher
than 2003. Alea North America's gross premium growth is approximately 10% over
2003. At Alea London, reinsurance premiums are approximately 8% lower than 2003,
although excluding Bristol West they are expected to have increased by 16%.
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Total insurance and reinsurance premiums for Alea London are approximately 7%
lower than 2003. Excluding Bristol West, they are 6% higher.

Investment performance

The second half of 2004 saw reductions in the yield curve leading to a
significant improvement in the movement in the group's unrealised losses on its
fixed income investment portfolio. The full year unrealised loss is expected to
be less than $10 million, compared to an unrealised loss of $29 million at the
half year. The Group's investment income yield before realised and unrealised
gains and losses 1s approximately 3.7%. Our strategy of investing in high grade
bonds matched to our liabilities for currency and duration remains unchanged.

Tax

As the 2004 reserve strengthening primarily relates to underwriting years
absorbed by our Bermudian company, and therefore does not receive tax relief,
the Group's effective tax rate is expected to be significantly higher than the
32% reported at the half year. However, the underlying tax rate, excluding
reserve development, i1s still expected to be less than 25%, reflecting the
continued growth in Bermudian invested assets and cash from $550 million at the
end of 2003 to approximately $850 million at the end of 2004.

Balance sheet management

During 2004, Alea continued to enhance its capital structure. We have completed
the issuance of $120 million of hybrid capital in the form of 30-year pooled
trust preferred securities priced at LIBOR plus 285 basis points. The
transaction triggers a one-time tax charge of approximately $3 million in 2004
and has a net positive impact on the Group's tax position over time.

Legal and regulatory developments

In November 2004, Alea North America Insurance Company received a subpoena from
the Attorney General of New York and, together with Alea North America Specialty
Insurance Company, received requests for information purposes only from certain
US state insurance departments. The subpoena and requests relate to the ongoing
industry-wide investigations into US broker and agent compensation agreements.
Alea is co-operating fully and has provided responses to the subpoena and
requests for information and has conducted its own internal investigations.

To date Alea has not identified any transactions or related matters causing
concern.

We believe the recent World Trade Center two-occurrence ruling in New York will
have no impact on our $25 million loss estimate.

For further information please contact:

Media:
Keith Anderson +44 20 7621 3202

Analysts & Investors:
Peter Brown +44 20 7621 3383

Financial Dynamics
Robert Bailhache +44 20 7269 7200
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Notes to editors:

1. Alea is a global specialty insurance and reinsurance company with expertise
in a wide range of property and casualty products and services. For more
information on Alea, see www.aleagroup.com.

2. The trust preferred securities will not be registered under the United
States Securities Act of 1933, as amended, and may not be offered or sold
in the United States absent registration or an applicable exemption from
such registration requirements.

3. Exchange rate at 31 December 2004: USS$1.92 = £1.

Certain statements made in this press release that are not based on current or
historical facts are forward-looking in nature including, withcut limitation,
statements containing words "believes," "anticipates,” "plans," "projects,"
"intends," "expects," "estimates," "predicts," and words of similar import. All
statements other than statements of historical facts including, without
limitation, those regarding Alea Group Holdings (Bermuda) Ltd's financial
position, business strategy, plans and objectives of management for future
operations (including development plans and objectives relating to Alea Group
Holdings (Bermuda) Ltd's products and services) are forward-looking statements.
Such forward-looking statements involve known and unknown risks, uncertainties
and other important factors that could cause the actual results, performance or
achievements of Alea Group Holdings (Bermuda) Ltd to be materially different
from future results, performance or achievements expressed or implied by such
forward-looking statements. In particular, forecasting of reserves for future
losses is based on historical experience and future assumptions. As a result
they are inherently subjective and may fluctuate based on actual future
experience and changes to current or future trends in the legal, social or
economic environment. Such forward-looking statements are based on numerous
assumptions regarding Alea Group Holdings (Bermuda) Ltd's present and future
business strategies and the environment in which Alea Group Holdings (Bermuda)
Ltd will operate in the future. These forward-looking statements speak only as
at the date of the document or other information concerned. Alea Group Holdings
(Bermuda) Ltd expressly disclaims any obligations or undertaking (other than
reporting obligations imposed on us in relation to our listing on the London
Stock Exchange) to disseminate any updates or revisions to any forward-looking
statements contained herein to reflect any changes in Alea Group Holdings
(Bermuda) Ltd 's expectations with regard thereto or any change in events,
conditions or circumstances on which any such statement is based.

This information is provided by RNS
The company news service from the London Stock Exchange

END

©2004 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section el &
Company Alea Group Holdings(Bermuda) Ltd

TIDM ALEA

Headline Share Repurchase

Released 07:00 13-Jan-05

Number 2815H

RNS Number:2815H
Alea Group Holdings (Bermuda) Ltd
13 January 2005

Alea Group Holdings (Bermuda) Ltd
13 January 2005

"On 12 January 2005 Alea Group Holdings (Bermuda) Ltd. bought 91,920 of its own
common shares for cancellation at a price of 214p each. The repurchase is made
pursuant to a call right contained in a set of contractual arrangements agreed
with former employees, which are fully disclosed within the Listing Particulars.

There are 174,330,279 common shares in issue following this repurchase.

George P. Judd
Group Secretary,
Alea Group Holdings (Bermuda) Ltd."

This information is provided by RNS
The company news service from the London Stock Exchange

END

©2004 Lendon Steck Exchange ple. All rights reserved
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Regulatory Announcement

Go to market news section

Company Alea Group Holdings(Bermuda) Ltd
TIDM ALEA

Headline Blocklisting Interim Review
Released 16:08 17-Dec-04

Number 5775G

RNS Number:5775G
Alea Group Holdings (Bermuda)
17 December 2004

Ltd

SCHEDULE 5

BLOCK LISTING SIX MONTHLY RETURN

To: Listing Applications

UK Listing Authority
Financial Services Authority
25, The North Colonnade
Canary Wharf

London, El4 5HS

1. Name of company ALEA GROUP HOLDINGS

2. Name of scheme 1.
2.

(BERMUDA) LTD.

2002 Stock Purchase and Option Plan
Shares to be issued in consideration

Page 1 of 2

for services pursuant to a consulting arrangement
with Richard T. Delaney

3. Shares that may be issued pursuant to options
granted to Fisher Capital Corporation LLC, a
consultant to the Company

3. Period of return: From 20/6/04 to 17/12/04
4. Number and class of share(s) (amount 1. 6,573,568
of stock/debt security) not issued 2. 40,446
under scheme at the beginning of the 3. 464,340
period
5. Number of shares issued/allotted 1. 0
under scheme during period: 2. 13,482
3.0
6. Balance under scheme not yet issued/ 1. 6,573,568
allotted at end of period 2. 26,964
3. 464,340
7. Number and class of share(s) (amount 1. 6,573,568 admitted 22/6/04
of stock/debt securities) originally 2. 40,446 admitted 22/6/04
listed and the date of admission; 3. 464,340 admitted 5/8/04

- o~ .. Y U e~
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Please confirm total number of shares in issue at the end of the period in order
for us to update our records

174,415,458 shares on 17 December 2004

Contact for queries: Address:

Name: Nicholas R. Watson The Corn Exchange
55 Mark Lane
London EC3R 7NE

Telephone: 0207 621 3177

Person making return

Name: Nicholas R. Watson

Position: Deputy General Counsel

Signature:

This information is provided by RNS
The company news service from the London Stock Exchange

END

©2004 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section v
Company Alea Group Heldings(Bermuda) Ltd

TIDM ALEA

Headline Share Repurchase

Released 07:00 03-Dec-04

Number 9180F

RNS Number:9180F
Alea Group Holdings (Bermuda) Ltd
03 December 2004

"On 2 December 2004 Alea Group Holdings (Bermuda) Ltd. bought 4,200 of its own
common shares for cancellation at a price of 213p each. The repurchase is made
pursuant to a call right contained in a set of contractual arrangements agreed
with former employees, which are fully disclosed within the Listing Particulars.

There are 174,415,458 common shares in issue following this repurchase.
George P. Judd

Group Secretary,
Alea Group Holdings (Bermuda) Ltd."

This information is provided by RNS
The company news service from the London Stock Exchange

END

©2004 London Stock Exchange plc. All rights reserved
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Regulatory Announcement P Tim ey
[N W I e e
Go to market news section A S
A R
Company Alea Group Holdings(Bermuda) Lid T -
TIDM ALEA CIVI
Headline US industry investigations 3
Released 13:23 24-Nov-04
Number 6000F

RNS Number:6000F
Alea Group Holdings (Bermuda) Ltd
24 November 2004

Alea Group Received Subpoena and Inguiries
On U.S. Industry Broker Compensation Practices

BERMUDA (24 November 2004) - Alea North America Insurance Company, a New York
state domiciled, wholly owned subsidiary of Alea Group Holdings (Bermuda) Ltd.,
has received a subpoena from the Attorney General of New York and, together with
Alea North America Specialty Insurance Company, has received requests for
information from certain U.S. state insurance departments. The subpoena and
requests relate to the on-going industry-wide investigations into U.S. broker
and agent compensation agreements. Alea will cooperate fully with these
authorities.

ABOUT ALEA GROUP

Alea is a global specialty insurance and reinsurance company with expertise in a
wide range of property and casualty products and services. For more information
on Alea Group, see www.aleagroup.com.

For further information please contact:

Media:
Keith Anderson
+1 860 258 6550

Analysts & Investors:
Peter Brown

+44 20 7621 3383

+44 20 7481 8708

Financial Dynamics
Robert Bailhache
+44 20 7269 7200

Certain statements made in this press release that are not based on current or
historical facts are forward-looking in nature including, without limitation,
statements containing words "believes," "anticipates," "plans," "projects,”
"intends, " "expects," "estimates," "predicts," and words of similar import. All
statements other than statements of historical facts including, without
limitation, those regarding Alea Group Holdings (Bermuda) Ltd's financial
position, business strategy, plans and objectives of management for future
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operations (including development plans and objectives relating to Alea Group
Holdings (Bermuda) Ltd's preoducts and services) are forward-looking statements.
Such forward-looking statements involve known and unknown risks, uncertainties
and other important factors that could cause the actual results, performance or
achievements of Alea Group Holdings (Bermuda) Ltd to be materially different
from future results, performance or achievements expressed or implied by such
forward-looking statements. In particular, forecasting of reserves for future
losses is based on historical experience and future assumptions. As a result
they are inherently subjective and may fluctuate based on actual future
experience and changes to current or future trends in the legal, social or
economic environment. Such forward-looking statements are based on numercus
assumptions regarding Alea Group Holdings (Bermuda) Ltd's present and future
business strategies and the environment in which Alea Group Holdings (Bermuda)
Ltd will operate in the future. These forward-looking statements speak only as
at the date of the document or other information concerned. Alea Group Holdings
(Bermuda) Ltd expressly disclaims any obligations or undertaking (other than
reporting obligations imposed on us in relation to our listing on the London
Stock Exchange) to disseminate any updates or revisions to any forward-looking
statements contained herein to reflect any changes in Alea Group Holdings
{Bermuda) Ltd 's expectations with regard thereto or any change in events,
conditions or circumstances on which any such statement is based.

This information is provided by RNS
The company news service from the London Stock Exchange

END

©2004 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section ‘ e &
Company Alea Group Holdings(Bermuda) Ltd

TIDM ALEA

Headline Dividend currency

Released 10:44 08-Nov-04

Number 9634E

RNS Number:9634E
Alea Group Holdings (Bermuda) Ltd
08 November 2004

Dividend currency

On 21 September 2004 Alea Group Holdings (Bermuda) Ltd declared an interim
dividend of $0.03 per share. The dividend is payable on 1% November 2004 to
those shareholders on the share register on 22 October 2004.

Shareholders who have elected to receive their dividends in British Pounds or
Swiss Francs will receive an interim dividend per share of £0.0163 or CHF0.0355
respectively based on the exchange rates prevailing on 29 October 2004. The
prevailing exchange rates on 29 October 2004 were 1US Dollar tec £0.545 and 1US
Dollar to CHF1.183.

George P. Judd

Group Secretary, .
Alea Group Holdings (Bermuda) Ltd

This information is provided by RNS
The company news service from the London Stock Exchange

END

©2004 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section ‘ &
S PAY IS D 3wy

Company Alea Group Holdings(Bermuda) Ltd ! -

TIDM ALEA CTNCEQE T

Headline Share repurchase CUNPONATE T

Released 07:00 02-Nov-04

Number B6782E

RNS Number:6782E
Alea Group Holdings (Bermuda) Ltd
02 November 2004

"On 1 November 2004 Alea Group Holdings (Bermuda) Ltd. bought 155,780 of its own
common shares for cancellation at a price of 212.32p each. The repurchase is
made pursuant to a call right contained in a set of contractual arrangements
agreed with former employees, which are fully disclosed within the Listing
Particulars.

There are 174,419,658 common shares in issue following this repurchase.
George P. Judd
Group Secretary,

Alea Group Holdings (Bermuda) Ltd."

This information is provided by RNS
The company news service from the London Stock Exchange

END

©2004 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section 7~ S
Company Alea Group Holdings(Bermuda) Ltd

TIDM ALEA

Headline Share Repurchase

Refeased 07:00 25-Cct-04

Number 3526E

RNS Number:3526E
Alea Group Holdings (Bermuda) Ltd
25 October 2004

"On 22 October 2004 Alea Group Holdings (Bermuda) Ltd. bought 20,160 of its own
common shares for cancellation at a price of 200.92p each. The repurchase is
made pursuant to a call right contained in a set of contractual arrangements
agreed with former employees, which are fully disclosed within the Listing
Particulars.

There are 174,575,438 common shares in issue following this repurchase.

George P. Judd
Group Secretary,
Alea Group Holdings (Bermuda) Ltd."

This information is provided by RNS
The company news service from the London Stock Exchange

END

©2004 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section = &
Company Alea Group Holdings(Bermuda) Ltd

TiDM ALEA

Headline Appointment

Released 11:30 20-Oct-04

Number 2718E

RNS Number:2719E
Alea Group Holdings (Bermuda) Ltd
20 October 2004

Alea Group Names Thomas A. Weidman
Group Chief Actuary

BERMUDA (20 October 2004) - Alea Group Holdings (Bermuda) Ltd.), the global
specialty insurance and reinsurance company, announced today that it appointed
Thomas A. Weidman, FCAS, MAAA, as Group Chief Actuary.

"Alea has built an excellent reputation for disciplined underwriting and
actuarial practices," said Mark Ricciardelli, President and Chief Executive
Officer of Alea Group. "Today, we are further strengthening these technical
functions with the addition of Tom Weidman to our executive team. Tom will be
charged with further developing our group-wide pricing and reserving policies
and ensuring that we apply industry best practices to these critical functions.

"Tom's appointment is part of the evolutionary growth of Alea and of our focus
on adding to the intellectual capital that is required to lead the successful
enterprise that Alea has become. His experience and track record in senior
actuarial positions for both primary and reinsurance companies are precisely the
gualities we sought for this critical management position.

Mr. Weidman comes to Alea from XL Global Services where he most recently served
as Executive Vice President and Actuary. Prior to that, he served for five years
as Senior Vice President and Chief Actuarial Officer for NAC Reinsurance
Corporation. Mr. Weidman began his professional career at Aetna Life & Casualty
where he held positions of increasing responsibility in the actuarial field,
culminating in his position as Assistant Vice President, Planning and Actuarial
Services, National Accounts.

Mr. Weidman holds a bachelor of science in mathematics from Pennsylvania State
University and is a Fellow in the Casualty Actuarial Society and a member of the
American Academy of Actuaries.

Mr. Weidman will be based in Rocky Hill, CT, and report to the Chief Executive
Officer.

ABOUT ALEA GROUP
Alea is a global specialty insurance and reinsurance company with expertise in a

wide range of property and casualty insurance, reinsurance, programme and finite
risk products and services. Alea maintains a significant presence in major
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insurance and reinsurance markets worldwide. Alea is headquartered in Hamilton,
Bermuda and has ongoing operations in the United Kingdom, the United States,
Bermuda, and Switzerland. The Company's largest shareholder is an affiliate of
Kohlberg Kravis Roberts & Co. Alea is publicly traded on the London Stock
Exchange under the ticker "ALEA". For more information on Alea Group, see
www.aleagroup.com.

For further information please contact:

Media:
Keith Anderson +1 860 258 6550

Analysts & Investors:
Peter Brown +44 20 7621 3383

Financial Dynamics
Robert Bailhache +44 20 7269 7200

Certain statements made in this press release that are not based on current or
historical facts are forward-looking in nature including, without limitation,
statements containing words "believes," "anticipates," "plans,” "projects,?’
"intends," "expects," "estimates," "predicts," and words of similar import. All
statements other than statements of historical facts including, without
limitation, those regarding Alea Group Holdings (Bermuda) Ltd's financial
position, business strategy, plans and objectives of management for future
operations (including development plans and objectives relating to Alea Group
Holdings (Bermuda) Ltd's products and services) are forward-looking statements.
Such forward-looking statements involve known and unknown risks, uncertainties
and other important factors that could cause the actual results, performance or
achievements of Alea Group Heldings (Bermuda) Ltd to be materially different
form future results, performance or achievements expressed or implied by such
forward-looking statements. In particular, forecasting of reserves for future
losses is based on historical experience and future assumptions. As a result
they are inherently subjective and may fluctuate based on actual future
experience and changes to current or future trends in the legal, social or
economic environment. Such forward-looking statements are based on numerous
assumptions regarding Alea Group Holdings (Bermuda) Ltd present and future
business strategies and the environment in which Alea Group Holdings (Bermuda)
Ltd will operate in the future. These forward-looking statements speak only as
at the date of the document or other information concerned. Alea Group Holdings
(Bermuda) Ltd expressly disclaims any obligations or undertaking to disseminate
any updates or revisions to any forward-looking statements contained herein to
reflect any changes in Alea Group Holdings (Bermuda) Ltd 's expectations with
regard thereto or any change in events, conditions or circumstances on which any
such statement is based.

This information is provided by RNS
The company news service from the London Stock Exchange

END
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©2004 London Stock Exchange pic. All rights reserved

L . Tem o P 4N N



Market News Page 1 of 2

Regulatory Announcement

Go to market news section = S
Company Alea Group Holdings(Bermuda) Ltd

TIDM ALEA

Headline Hurricane Estimates

Released 07:30 11-Oct-04

Number 9213D

RNS Number:5213D
Alea Group Holdings (Bermuda) Ltd
11 October 2004

Alea Group Estimates Impact Cf Hurricanes

BERMUDA (11 October, 2004) - Alea Group Holdings (Bermuda) Ltd., the specialty
insurer and reinsurer, today announces the estimated impact on earnings of
recent hurricane activity in the United States and the Caribbean. Hurricanes
Charley, Frances, Ivan and Jeanne have resulted in one of the most active storm
seasons in the region ever recorded.

The ultimate cost of these four hurricanes is estimated at approximately $55
million (£30.9 million) on a pre-tax basis. The estimate includes the net
pre-tax cost previously announced for Hurricane Charley of less than $10
million.

The loss estimate was calculated following a thorough review of our portfolio,
and discussions with clients and brokers. The impact of recent typhoons to
strike the Pacific region is not expected to be significant.

Mark Ricciardelli, Group Chief Executive Officer, said: "The 2004 hurricane
season has been one of the most active on record. Hurricanes Charley, Frances,
Ivan and Jeanne have cumulatively created one of the costliest seasons recorded
for our industry. As a consequence, we believe these storms will have a positive
impact on rates in 2005 and 2006."

ABOUT ALEA GRQUP

Alea is a global specialty insurance and reinsurance company with expertise in a
wide range of property and casualty reinsurance, insurance, programme and finite
risk products and services. Alea maintains a significant presence in major
insurance and reinsurance markets worldwide. Alea is headquartered in Hamilton,
Bermuda and has ongoing operations in the United Kingdom, the United States,
Bermuda, Switzerland, Australia and Jersey. The Company's largest shareholder is
an affiliate of Kohlberg Kravis Roberts & Co. Alea is publicly traded on the
London Stock Exchange under the ticker "ALEA". For more information on Alea
Group, see www.aleagroup.com.

For further information please ccntact:

Media:
Keith Anderson +1 860 258 6550



Market News Page 2 of 2

Analysts & Investors:
Peter Brown +44 20 7621 3383

Financial Dynamics
Robert Bailhache +44 20 7269 7200

Certain statements made in this press release that are not based on current or
historical facts are forward-looking in nature including, without limitation,
statements containing words "believes,” "anticipates," "plans," "projects,”
"intends," "expects," "estimates," "predicts," and words of similar import. All
statements other than statements of historical facts including, without
limitation, those regarding Alea Group Holdings (Bermuda) Ltd's financial
position, business strategy, plans and objectives of management for future
operations (including development plans and objectives relating to Alea Group
Holdings (Bermuda) Ltd's products and services) are forward-looking statements.
Such forward-looking statements involve known and unknown risks, uncertainties
and other important factors that could cause the actual results, performance or
achievements of Alea Group Holdings (Bermuda) Ltd to be materially different
from future results, performance or achieve
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Regulatory Announcement

Go to market news section e &
Company Alea Group Holdings(Bermuda) Lid

TIDM ALEA

Headline Appointment

Released 11:00 07-Oct-04

Number 8236D

RNS Number:8236D
Alea Group Holdings (Bermuda) Ltd
07 October 2004

Alea Group Names Peter Brown
Investor Relations Manager

BERMUDA (7 October, 2004) - Alea Group Holdings (Bermuda) Ltd., the global
specialty insurance and reinsurance company, announced today that it appointed
Peter Brown as managery of Investor Relations. Mr. Brown will be based in London
and will report to Amanda Atkins, Group Chief Financial Officer.

"Peter's appointment marks an important step in our evolution as a public
company," said Ms. Atkins. "He has a strong, diversified background in finance
and will be charged with ensuring that we maintain an active and open dialog
with the financial community.

"Peter will be focused on communicating who we are as a company and on our
growing position in the industry," said Ms. Atkins. "His knowledge of the
financial community and their informational needs and perspectives will serve us
well in achieving our goals of providing a clear picture of our global specialty
insurance and reinsurance operations and of our strategic directiomn."

Mr. Brown's background gives him a perspective that will be crucial to
developing Alea's financial communications. Since 1999, Mr. Brown has held a
number of financial positions of increasing responsibility within Prudential
Plc, most recently as Corporate Finance Manager with specific responsibility for
Prudential's UK and Europe Insurance Operations. Prior to this Peter was with
Arthur Andersen in the Audit and Business Assurance department where he
gualified as a Chartered Accountant. Peter is an honours graduate of the
University of Sheffield in Mechanical Engineering.

ABOUT ALEA GROUP

Alea is a global specialty insurance and reinsurance company with expertise in a
wide range of property and casualty insurance, reinsurance, programme and finite
risk products and services. Alea maintains a significant presence in major
insurance and reinsurance markets worldwide. Alea is headguartered in Hamilton,
Bermuda and has ongoing operations in the United Kingdom, the United States,
Bermuda, Switzerland, Australia and Jersey. The Company's largest shareholder is
an affiliate of Kohlberg Kravis Roberts & Co. Alea is publicly traded on the
London Stock Exchange under the ticker "ALEA". For more information on Alea
Group, see www.aleagroup.com.
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For further information please contact:

Media:
Keith Anderson +1 860 258 6550

Analysts & Investors:
Peter Brown +44 20 7621 3383

Financial Dynamics
Robert Bailhache +44 20 7269 7200

Certain statements made in this press release that are not based on current or
historical facts are forward-looking in nature including, without limitation,
statements containing words "believes," "anticipates," "plans," "projects,"
"intends," "expects," "estimates," "predicts," and words of similar import. All
statements other than statements of historical facts including, without
limitation, those regarding Alea Group Holdings (Bermuda) Ltd's financial
position, business strategy, plans and objectives of management for future
operations (including development plans and objectives relating to Alea Group
Holdings (Bermuda) Ltd's products and services) are forward-looking statements.
Such forward-looking statements involve known and unknown risks, uncertainties
and other important factors that could cause the actual results, performance or
achievements of Alea Group Holdings (Bermuda) Ltd to be materially different
form future results, performance or achievements expressed or implied by such
forward-looking statements. In particular, forecasting of reserves for future
losses is based on historical experience and future assumptions. As a result
they are inherently subjective and may fluctuate based on actual future
experience and changes to current or future trends in the legal, social or
economic environment. Such forward-locking statements are based on numerous
assumptions regarding Alea Group Holdings (Bermuda) Ltd present and future
business strategies and the environment in which Alea Group Holdings (Bermuda)
Ltd will operate in the future. These forward-looking statements speak only as
at the date of the document or other information concerned. Alea Group Holdings
(Bermuda) Ltd expressly disclaims any obligations or undertaking to disseminate
any updates or revisions to any forward-looking statements contained herein to
reflect any changes in Alea Group Holdings (Bermuda) Ltd 's expectations with
regard thereto or any change in events, conditions or circumstances on which any
such statement is based.

This information is provided by RNS
The company news service from the London Stock Exchange

END

©2004 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section e &
Company Alea Group Holdings(Bermuda) Ltd

TIDM ALEA

Headline Appointment

Released 11:00 06-Oct-04

Number 7527D

RNS Number:7527D
Alea Group Holdings (Bermuda) Ltd
06 October 2004

Alea Group Names Keith F. Anderson
Senior Vice President, Corporate Marketing and Communications

BERMUDA (6 October, 2004) - Alea Group Holdings (Bermuda) Ltd., the global
specialty insurance and reinsurance company, announced today that it appointed
Keith F. Anderson as Senior Vice President, Corporate Marketing and
Communications.

"As Alea Group's presence in the global insurance marketplace increases,
communications with our many constituents becomes increasingly important," said
Mark Ricciardelli, President and Chief Executive Officer of Alea Group. "Keith's
depth of experience in both the broader communications field and the property/
casualty industry in particular will serve us well in our efforts to reach out
to customers, agents and brokers."

Mr. Anderson will have responsibility for both internal and external
communications, including corporate branding and advertising, press relations,
marketing services and our external and internal website informational content.

Mr. Anderson joins Alea after serving as the Chief Communications Officer for
Travelers Property Casualty, having joined that company in 1993. Prior to
Travelers, he served as the Chief Operating Officer at Carl Byoir & Associates,
a New York based public relations firm.

Mr. Anderson began his career at NASA during the Apollo program then moved into
the corporate arena serving in positions of increasing responsibility in the
petroleum industry, including the post of senior press officer for Gulf 0il
Corporation. In 1983, he joined PepsiCo as Director of Corporate Communications.

Mr. Anderson will be based in Alea Group's office in Rocky Hill, Connecticut and
will report directly to Mr. Ricciardelli. He holds a Bachelor of Science degree
in Journalism from West Virginia University.

ABOUT ALEA GROUP

Alea is a global specialty insurance and reinsurance company with expertise in a
wide range of property and casualty insurance, reinsurance, program and finite
risk products and services. Alea maintains a significant presence in major
insurance and reinsurance markets worldwide. Alea is headquartered in Hamilton,
Bermuda and has ongoing operations in the United Kingdom, the United States,
Bermuda, Switzerland, Australia and Jersey. The Company's largest shareholder is
an affiliate of Kohlberg Kravis Roberts & Co. Alea is publicly traded on the
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London Stock Exchange under the ticker "ALEA". For more information on Alea
Group, see www.aleagroup.com.

For further infcrmation please contact:
Media: Keith Anderson +1 860 258 6550
Analysts & Investors: Peter Brown +44 20 7621 3383

Financial Dynamics
Robert Bailhache +44 20 7269 7200

Certain statements made in this press release that are not based on current or
historical facts are forward-looking in nature including, without limitation,
statements containing words "believes," "anticipates," "plans," "projects,"
"intends, " "expects," "estimates," "predicts," and words of similar import. All
statements other than statements of historical facts including, without
limitation, those regarding Alea Group Holdings (Bermuda) Ltd's financial
position, business strategy, plans and objectives of management for future
operations {including development plans and objectives relating to Alea Group
Holdings {(Bermuda) Ltd's products and services) are forward-looking statements.
Such forward-locoking statements involve known and unknown risks, uncertainties
and other important factors that could cause the actual results, performance or
achievements of Alea Group Holdings (Bermuda) Ltd to be materially different
form future results, performance or achievements expressed or implied by such
forward-looking statements. In particular, forecasting of reserves for future
losses is based on historical experience and future assumptions. As a result
they are inherently subjective and may fluctuate based on actual future
experience and changes to current or future trends in the legal, social or
economic environment. Such forward-looking statements are based on numerous
assumptions regarding Alea Group Holdings (Bermuda) Ltd present and future
business strategies and the environment in which Alea Group Holdings (Bermuda)
Ltd will operate in the future. These forward-looking statements speak only as
at the date of the document or other information concerned. Alea Group Holdings
(Bermuda) Ltd expressly disclaims any obligations or undertaking to disseminate
any updates or revisions to any forward-locking statements contained herein to
reflect any changes in Alea Group Holdings (Bermuda) Ltd 's expectations with
regard thereto or any change in events, conditions or circumstances on which any
such statement is based.

This information is provided by RNS
The company news service from the London Stock Exchange

END

©2004 London Stock Exchange pic. All rights reserved

htto://www londonstockexchanee com/LSECWS/IFSPaoces/MarketNewsPonun.asnpx?2id=8... 4/26/2005
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Regulatory Announcement

Go to market news section o
Company Alea Group Holdings(Bermuda) Ltd

TIDM ALEA

Headline Share Repurchase

Released 07:15 29-Sep-04

Number 4458D

RNS Number:4458D
Alea Group Holdings (Bermuda) Ltd
29 September 2004

"On 28 September 2004 Alea Group Holdings (Bermuda) Ltd. bought 4,140 of its own
common shares for cancellation at a price of 200.92p each. The repurchases are
made pursuant to a call right ccntained in a set of contractual arrangements
agreed with former employees, which are fully disclosed within the Listing
Particulars.

There are 174,588,857 common shares in issue following this repurchase.

George P. Judd
Group Secretary,
Alea CGroup Holdings (Bermuda) Ltd."

This information is provided by RNS
The company news service from the London Stock Exchange

END

©2004 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section i
Company Alea Group Holdings(Bermuda) Ltd

TIDM ALEA

Headline New Financing Facility

Released 07:00 29-Sep-04

Number 4473D

RNS Number:4473D
Alea Group Holdings(Bermuda) Ltd
29 September 2004

Alea Group Holdings (Bermuda) Ltd
Major New Financing Facility
29th September 2004

Alea Group Holdings (Bermuda) Ltd ("Alea") is pleased to announce that it has
implemented a new $250 million credit facility for the Bermuda holding company
with a group of banks led by ABN AMRO Bank N.V. and Bank of America, who will
also act as facility agent. Barclays Bank PLC, Dresdner Kleinwort Wasserstein
and JP Morgan plc have joined as Mandated Lead Arrangers.

This new unsecured financing is in the form of a $200 million term loan and a
$50 million revolving credit facility. It will be used primarily to refinance
Alea's existing secured bank agreements, under which a total of $176.9 million
was outstanding as of 30th June 2004. The new non-amortizing loan facility
includes certain covenants and will mature after three years. The balance of
this facility will be used to support Alea's medium term development.

The more favourable terms of this new facility are expected to result in annual
interest savings based on the existing amount borrowed of $1.5 million. However,
the replacement of the old facility will crystallise a one-off release of
capitalised expenses of approximately $2 million which will be taken as a charge
in the second half of 2004.

Commenting on the new facility Amanda Atkins, Chief Financial Officer said:

"This new facility was oversubscribed and supported by nine
relationship-oriented banks. The new terms are not only expected to deliver
significant cost savings, but they also exemplify the bank market's recognition
of Alea's strong and improving performance."

For further information:
Alea Group 020 7621 3383
Amanda Atkins, Finance Director

Peter Brown, Investor Relations Manager

Financial Dynamics 020 7269 7229
Robert Bailhache/ Charles Armitstead
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ABOUT ALEA GROUP

Alea is a global specialty insurance and reinsurance company with expertise in a
wide range of property and casualty reinsurance, insurance, program and finite
risk products and services. Alea maintains a significant presence in major
insurance and reinsurance markets worldwide. Alea is headquartered in Hamilton,
Bermuda and has ongoing operations in the United Kingdom, the United States,
Bermuda, Switzerland, Australia and Jersey. The Company's largest shareholder is
an affiliate of Kohlberg Kravis Roberts & Co. Alea is publicly traded on the
London Stock Exchange under the ticker "ALEA". For more information on Alea, see
www.aleagroup.com.

This information is provided by RNS
The company news service from the London Stock Exchange

END

©2004 London Stock Exchange ple. Afl rights reserved
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Regulatory Announcement

Go to market news section e &

Company Alea Group Holdings{Bermuda) Ltd
TIDM ALEA

Headline Director Shareholding

Released 14:43 28-Sep-04

Number 4312D

RNS Number:4312D
Alea Group Holdings (Bermuda) Ltd
28 September 2004

Alea Group Holdings (Bermuda) Limited (the "Company")

Notification of Director's Interests in Shares

Bermuda (28 September, 2004) - The Company has received notice that Edward B.
Jobe a non-executive director of the Company purchased 27,000 common shares in
the Company on 22 September 2004 at an average price of £2.03 per share. Mr.
Jobe has no further interest in the share capital of the Company.

George P. Judd
Group Secretary,
Alea Group Holdings (Bermuda) Ltd.

This information is provided by RNS
The company news service from the London Stock Exchange

END

©2004 London Stock Exchange plc. All rights reserved
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Alea Group Holdings (Bermuda) Ltd SUREG e
Preliminary results for the year ended 31 December 2004 o
Alea comprehensive reserve study completed in-line with expectations

Reserve study

* Comprehensive reserve study compieted in-line with guidance of 5-7 point second half increase in
combined ratio (H1 2004: 85.7%)

* Reserve increases of $72.5 million in the second half (H1 2004: $21.2 million; 2003: $19.2 million) add 6.1
points to combined ratio

Financial performance

Combined ratio’ of 104.2% (2003: 96.8%) in-line with guidance of 103-105%

Underlying combined ratio® of 93.9% (2003: 94.5%) reflecting strong performance from core business

Net asset value of $4.05 per share (£2.10 at 31 December 2004 exchange rate of $1.93 = £1)

Second half storm losses of $51.4 million, lower than $55 million forecast originally

Gross premiums up 22% to $1,583 million (2003: $1,300 million)

Profit before tax of $10.9 million (2003: $54.5 million), including unrealised investment losses of $7.1 million

(2003: $29.2 million)

s Tax charge of $16.6 million (2003: $13.5 million) reflecting limited tax relief on reserve additions and one-off
US withholding tax charge of $4 million

* Fully diluted after tax loss per share of $0.03 (2003: profit of $0.42) - fully diluted operating EPS $0.06
(2003: $0.54)

» Annualised operating return on equity’ of 2%

* Final 2004 dividend of $0.07 per share recommended, to give total dividend of $0.10 per share

Outlook and prospects .

¢ Growing insurance portfolio with a combined ratio of 83.1% (2003: 104.1%): reinsurance combined ratio of
110.9% (2003: 93.5%).

* Strong underwriting conditions continue: rate increases equal to claims inflation. Profitability consistent with
target RoE

e Net unearned premium reserve increased 17% to $660 million* (2003: $563 million) representing tangible
future revenue

e Pre-tax loss estimate from Windstorm Erwin in January 2005 of between $20 million and $25 million.

Management

e Kirk H. Lusk {44) becomes interim Group Chief Financial Officer, effective 15 March, upon the
departure of Amanda J. Atkins, who has resigned, on agreed terms, from her post as Group Chief
Financial Officer and as a Director and will leave Alea on 5 April. A search for a London - or
Continental European-based replacement has been initiated.

Comments of Mark L. Ricciardelli, Group Chief Executive:

“We have completed our rigorous global reserve review, which led to a second half reserve increase of
$73 million, in-line with our previous guidance. This action, combined with the unusually high natural
catastrophe losses experienced brought our combined ratio to 104.2%. We believe we have a rigorous
approach to reserving, and that prospectively our risks and opportunities are balanced. We are
particularly pleased with our growing insurance portfolio which has contributed to our underlying



combined ratio® of 93.9%, reinforcing our belief in Alea’s core strategy of focussing on small and mid-size
clients and low to medjum volatility risks.

2004 was a year of significant and positive change for Alea. We strengthened our management team,
realigned our US operations, instituted more rigorous strategic planning processes, including a metrics-
driven operating culture, and implemented a new leadership team structure. In addition, we continued to
grow our business, principally on the insurance side, bringing that segment into closer balance with our
reinsurance portfolio.

We remain committed to our long-term goal of a 12-15% cross-cycle return on equity”. | believe this
underlying performance, along with our reserve actions, place us in a stronger position as we move
towards this goal in 2005.”

Notes

1: Combined ratio is the aggregate of the expense and loss ratio. Expense ratio is the aggregate of acquisition and administrative
expenses and includes other technical charges net of reinsurance, less technical income as a percentage of net earned premiums.
The loss ratio is ¢laims incurred net of reinsurance as a percentage of net earned premiums..

2: Underlying combined ratio is reported ratio excluding storm losses and prior year reserve additions. It is not a reflection of Alea’s
long-term forecast combined ratio.

3: Operating profit after tax as a percentage of average equity shareholders’ funds.

4. Excludes $57 million of unearned premiums relating to Bristol West.

5: On a post-tax operating basis



Summarised Profit and Loss Account

Year ended
31 Dec 04 31 Dec 03
$m $m
Gross premiums written 1,582.6 1,300.2
Net premiums written 1,338.1 1,028.7
Earned premiums, net of reinsurance 1,182.1 858.5
Claims incurred, net of reinsurance (832.6) (528.7)
Net operating expenses (386.5) (285.5)
Other technical income, net of reinsurance 4.2 2.4
Other technical charges, net of reinsurance (16.8) (19.0)
Underwriting result before longer term rate of return (49.6) 27.7
Longer term rate of return allocated to the technical account 87.8 57.8
Underwriting result 38.2 85.5
Movement in claims equalisation provision 0.6 (3.8)
Balance on the technical account - general business 38.8 81.7
Gross investment income 76.4 56.3
Net realised gains on investments 2.6 12.1
Net unrealised losses on investments (7.1) (29.2)
Other investment expenses (4.7) 4.0)
Actual investment return 67.2 35.3
Allocated investment return transferred to the technical account - (87.8) (57.8)
general business
Debt interest (5.1) 4.7)
Amortisation of capitalised loan expenses (2.2) -
Profit on ordinary activities before tax 10.9 54.5 |
Comptising:
Operating profit 30.9 80.8
Short-term fluctuations in investment return (20.6) (22.5)
Movement in claims equalisation provision 0.6 (3.8)
10.9 54.5
Tax charge on profit on ordinary activities (16.6) (13.5)
(Loss)/profit on ordinary activities after tax (5.7) 41.0
Minority interest - gain on subordinated preferred shares issued by
subsidiaries - 7.5
Dividends payable (17.4) -
Retained (loss) profit for the period (23.1) 485

Senior management will brief analysts at 10.00 am GMT at the London Underwriting Centre. The presentation

will be available by webcast at www.aleagroup.com.
For further information please contact:
Media: Keith Anderson:

Analysts & Investors Peter Brown:
Financial Dynamics (Robert Bailhache):

+44 20 7621 3202

+44 20 7621 3383
+44 20 7269 7200



CHAIRMAN’S STATEMENT

The past year was notable for the strong financial and operational steps taken both by the Board and by
the management, including the injection of new management talent and a thorough evaluation of claim
reserves leading to a substantial increase of such reserves. We believe these actions advance the Group
on a path towards fulfilling the inherent promise of the Alea business strategy.

Market environment

From an operating standpoint, 2004 was a challenging year for the industry and for the Group. Storms in
the Caribbean, South Eastern US and the Pacific combined to produce record catastrophe losses for the
industry estimated at between $35 billion and $40 billion. In addition, the industry continued to recognise
claims development in US casualty business written between 1997 and 2002. Alea was not immune to
either of these trends. In addition, the industry is faced with the reality of a low US interest rate
environment, with its consequential effects on returns on assets held, which further emphasises the
importance of underwriting profitability.

As a partial offset, continued advances in technology have led to improved risk selection and risk
management. Taken together, these market environment factors — storms, adverse development, low
interest rates and improved technology — are producing a moderation in the anticipated decline in rates as
we move through the underwriting cycle.

Qutlook for 2005

Alea continues to benefit from the current rate environment, although we expect to see some pressure on
terms and conditions. Underwriting conditions in our target markets continue to provide opportunities for
returns above our hurdle rates. | believe this rate environment, combined with the actions taken by
management in 2004, leaves Alea well placed to deliver a solid performance for shareholders in 2005 and
beyond.

Dividend

| am pleased to report that Alea is recommending a final dividend of $0.07 per share which, when added
to the interim dividend of $0.03 per share will bring the total dividend for 2004 to $0.10 per share, or $17.4
million in aggregate. This dividend policy is indicative of the Board’s belief in Alea’s long-term ability to
generate significant returns for shareholders. Subject to shareholder approval, this dividend will be paid
on 10 June 2005 to those shareholders on the share register at close of business on 13 May 2005.

Board changes

In June of 2004, Mark L. Ricciardelli succeeded Dennis Purkiss as Group CEO. | would like to thank
Dennis for his contribution to Alea. Mark, who was appointed Group CEOQ in June of last year, is an
industry veteran of 29 years and has made significant progress in his first six months.

Kirk Lusk was appointed interim Group Chief Financial Officer to fill the post vacated by Amanda Atkins
who resigned from this position and from the Board on agreed terms, with effect from 15 March, and will
leave Alea on 5 April.

In informing the Board of her decision, Amanda noted that Alea has successfully established itself as a
competitor in the global marketplace, and she now feels comfortable in moving on to seek other
professional challenges.

Amanda has played a key role at Alea since joining the Group in 1999. On behalf of the Board of
Directors, we wish 1o thank her for her service and to wish her well in her future endeavours.

Mr. Lusk, currently Alea’s Chief Administrative Officer, is a seasoned veteran of the insurance industry,
has extensive experience in corporate finance, including both GAAP and statutory reporting, and has
served as CFO for US and Bermuda based businesses. His finance experience includes responsibility



for capital allocation and investment management. Mr. Lusk’s background also includes underwriting and
business planning and development. Prior to joining Alea, he was Manager of Finance for Global
Casualty, of GE’s Employers Reinsurance Corporation. He holds a Bachelors degree in Economics from
The Colorado College and a Masters of Business Administration from the University of Connecticut.

Alea has begun a search for a Group Chief Financial Officer who is expected to be based in London or
Continental Europe.

In September 2004, Edward B. Jobe was appointed to the Board as an independent director and member
of the Audit Committee. Ed brings a wealth of market experience and relationships to Alea, having
served as Chairman and CEO of American Re until he retired in 1996.

Finally, | wish to thank my fellow directors, management and staff for their commitment and effort during a
difficult year. This, combined with the support of brokers, customers and shareholders, has allowed the
Group to achieve notable progress in 2004. | am confident that Alea is well positioned to build value in
the year ahead.

CHIEF EXECUTIVE OFFICER’S REPORT

| am pleased to report that our comprehensive global reserve review is complete. We are confident we
have taken the necessary steps to ensure our reserving approach is sufficiently rigorous. Although this
exercise has impacted 2004 financial performance, | believe it enables us to focus on our core strategy
and enhance shareholder value.

2004 initiatives

During 2004 the business has implemented a number of initiatives to strengthen Alea and position the
Group for profitable growth:

Management

* recruiting management talent to strengthen strategic planning, marketing communications, investor
relations, and actuarial pricing and reserving.

* supplementing our technical skill base adding underwriting and actuarial talent in the growth areas of
our business.

* realigning our North American operations to streamline decision-making, improve productivity and
provide greater resources to our growing insurance portfolio.

Operations

¢ developing and implementing an advanced metrics-driven performance management system that
allows us to monitor and respond to our business proactively.

¢ enhancing the planning processes bringing greater transparency to our global business.

s enhancing controls and operating infrastructure across enabling functions.

Business review

» conducting an in-depth product line review and initiating a process of portfolio segmentation to
facilitate cycle management

¢ identifying $97 million of strategic exits, primarily in US casualty reinsurance.

¢ initiating a comprehensive review of our expense base to improve productivity.

* completing a global, in-depth reserve study in cooperation with claims staff and legal counsel.

Alea has experienced significant change and progress in 2004. We will continue to improve and
strengthen Alea in 2005.

Reserve review

The review has resulted in an increase in reserves during the second half of the year of $72.5 million, in
line with the January 2005 estimate of $60 million to $80 million. This increase was the result of higher



claims activity, an in-depth evaluation of actual and expected claims, which included site visits at a
number of ceding companies, and the global application of actuarial processes, procedures and policies.

In aggregate the Group recorded net post discount prior year total reserve additions of $93.7 million in
2004, producing a 104.2% combined ratio. Of the $93.7 million, 98% is attributable to US and European
reinsurance business and includes first half adverse reserve development of $21.2 million.

US casualty reinsurance accounted for $58.8 million of the reserve development, and of this,
approximately two-thirds was attributable to five reinsurance contracts written between 1989 and 2002.
These contracts have subsequently not been renewed.

European reinsurance accounted for $33.2 million of the adverse reserve development, relating to
accounts written by Rhine Re in 2000 and prior. Reserve increases in Alea Europe reflect a decision to
apply more conservative estimates of long-term development to the overall paid claims projections. This gives
greater weight to outstanding claims data than in previous years. Actual cash flows on this business remain
largely within expectations.

This review reinforced our belief in Alea’s business model as our core insurance and reinsurance
portfolios continue to perform in line with expectations. Our growing insurance business generated a
combined ratio for 2004 of 89.1%, which contributed to our strong underlying combined ratio of 93.9%.
The review also reaffirmed our belief in the high quality of our underwriting and reserving systems.

Storms

Our previously announced initial estimate of ultimate pre-tax net loss for the third quarter hurricanes was
$55 million, based on our extensive database and internal modelling capabilities as well as on-site
evaluations. We are now lowering our loss estimate to $51.4 million, including $41.9 million relating to
the hurricanes. On 26 December 2004, the South Asian earthquake and tsunami resulted in a significant
loss of life and destruction; however, the Group’s exposure to this disaster is minimal.

Windstorm Erwin hit northern Europe and Scandinavia in early January 2005 and was one of the most
severe storms to have affected the region in the past 15 years. Industry estimates place total losses
between $1.3 billion and $1.7 billion. Alea’s preliminary pre-tax estimate of losses from this windstorm is
between $20 million and $25 million reflecting losses from five major programmes in Denmark and
Sweden.

Management

Alea continues to mature and is evolving into an increasingly sophisticated global portfolio of businesses.
A critical aspect of this evolution is the need to transition from a transaction-orientated management style
to one that is more strategically driven. To assist us in making this transition, we have added to our
intellectual capital by recruiting a number of talented and experienced insurance industry professionals.

Renewals

The first quarter renewal season is important for Alea Europe, although a significant proportion of our
business renews in later quarters. In 2005 the Group has declined renewals representing approximately
18% of the portfolio due for renewal in the first quarter. These strategic exits, representing $97 million of
business, were primarily in US casualty reinsurance. This business was not renewed because it fell below our
profitability hurdles, had deterioration in terms and conditions, or was outside our core strategy. In addition the
2001-2003 Bristol West contract was commuted with effect from 1 January 2005. This contract performed in
line with our expectations.

On our core portfolio, rate increases are approximately equal to claims inflation and consequently we
expect the strong underwriting conditions experienced in 2004 to continue. We have also seen a 6%
increase in new business and a 5% increase in our line share reflecting the strength and increased
recognition of our marketing efforts.



Prospects

We continue to see selective growth opportunities in our insurance and reinsurance businesses, with relatively
higher growth expected from insurance. Our primary focus remains small to medium size businesses and low
to medium volatility risks.

LLooking ahead our renewals experience to date together with our claims and expense initiatives leads us
to anticipate steady growth at acceptable rates and terms. We remain committed to our long-term goal of
a 12% to 15% post tax operating profit return on equity.

OPERATING REVIEW

The Group has experienced sound performance for the 2003 and 2004 underwriting years. This demonstrates
the success of our core strategy of providing insurance and reinsurance coverage for small to mid market
clients or divisions of larger companies in the US, Europe and the UK.

Gross premiums written Net premiums earned
Year ended Year ended

31 Dec04 31 Dec03 Growth 31 Dec04 31 Dec03 Growth
$m $m % $m $m Y%
Alea Alternative Risk 4456 261.1 71 234.1 97.9 139
Alea London' 581.8 £66.1 3 496.6 407.7 22
Alea Europe 238.5 190.1 25 216.1 163.6 32
Alea North America 316.7 282.9 12 235.3 189.3 24
Total® 1,582.6 1,300.2 22 1,182.1 858.5 38

1:Including Bristol West. 2: Excluding Bristol West, gross premiums written are $1,433.2 (2003: $1,141.7 million).
Insurance and reinsurance portfolios

The prospects for our growing insurance portfolio are promising. In 2004 insurance represented 41% of the
Group’s gross written premium, rising to 46% when amounts relating to the Bristol West contract are
excluded. The majority of this growth is from Alea Alternative Risk, which distributes unbundled products
in the US through risk sharing partners. We expect our insurance business to continue to grow faster than
reinsurance, albeit at a slower pace than in 2004,

Year ended 31 December 2004 Year ended 31 December 2003
Gross premiums written $m % $m %
Insurance 653.7 41 432.4 33
Reinsurance 928.9 59 867.8 67
Total' 1,582.6 100 1,300.2 100

1: Excluding Bristol West, 2004 GPW: 46% insurance (2003: 38%)

We commenced writing significant volumes of insurance business in 2001, with $56 million of gross
written premiums in that year. Consequently we have avoided most of the industry problems arising from
underwriting years 1997 to 2001. Insurance reserves continue to develop in line with expectations, with
the strong 2004 and 2003 underwriting years delivering a combined ratio of 89.1% (2003: 104.1%).
Reinsurance business accounted for 98% of our adverse reserve development and is reflected in the
110.9% combined ratio (2003: 93.5%).

Combined ratio Year ended 31 December 2004 Year ended 31 December 2003
Insurance 89.1% 104.1%
Reinsurance 110.9% 93.5%



Lines of business

We seek to write a balanced portfolio of property and casualty business. The mix between property and
casualty in 2004 was similar to 2003 and we are not expecting significant changes in 2005. 74% of
insurance business is casualty (2003: 78%), falling to 72% for our reinsurance business (2003: 67%).

Year ended 31 December 2004 Year ended 31 December 2003
Gross premiums written $m % $m %
Casualty 1,156.0 73 923.8 71
Property 399.6 25 3244 25
Other 27.0 2 52.0 4
Total' 1,582.6 100 1,300.2 100

1: Excluding Bristol West: 2004, GPW: 70% casualty (2003: 68%)

Excluding the Bristol West motor reinsurance contract our casualty portfolio in 2004 was 35% general liability,
28% motor, 22% workers’ compensation, 14% professional liability, and 1% other.

Alea Alternative Risk (AAR) — insurance
Results

AAR is the Group’s fastest growing segment, with growth due to a high renewal rate (90% renewal retention
ratio in 2004), an increased number of opportunities in the sector and underlying growth within existing
programmes. Substantial premium volume is shared with partners. The ratio of net earned to gross earned
premiums is 58% (2003: 48%) which is the result of an effort to retain a more significant risk position. AAR's
gross premiums written earns over three financial years with approximately 25% being earned in year one,
65% in year two and 10% in year three. In 2004 the benefits of the growth in 2003 flowed into 2004 earnings.

The improvement in the loss ratio is due to price increases, minimal adverse reserve development on prior
years and an improving mix of business. The 4.5 point improvement in the expense ratio reflects increasing
absorption of necessary infrastructure costs as the business achieves scale.

Year ended
31Dec04 31Dec03 Change
$m $m

Gross premiums written 445.6 261.1 +71%
Net premiums earned 234.1 97.9 +139%
Underwriting result after allocated investment return 55.6 44 +1164%
Expense ratio 31.8% 36.3% +4.5pts
Loss ratio 53.7% 721%  +18.4pts
Combined ratio 85.5% 108.4% +23pts
Net reserves 146.8 74.6 +97%

AAR provides commercial programme insurance solutions to middle market and small accounts within the
US market. All programmes include unbundled services and risk sharing by the client. AAR partners with
underwriting managers, typically Managing General Agents (MGAs) or Managing General Underwriters
(MGUs) third party administrators and other service providers to deliver an unbundled insurance product.
Al clients assume a risk position irrespective of whether the programme is managed through a captive,
rent-a-captive or a structured loss-sharing mechanism. This ensures their interests are aligned with ours.

AAR focuses on workers’ compensation (49% of 2004 gross premiums written), general liability (24%,),
auto liability (20%) and property (7%) lines of business. Within these lines, AAR’s preferred market
segments are retail, wholesale, service operations, artisan contracting, light manufacturing, residential
and automobile businesses.

The business model includes a multi-disciplined approach to underwriting, reflecting high transaction
volumes and comprehensive review and monitoring of the business. Nearly 200 compliance, claims, loss



control, finance, and underwriting audits were completed during 2004. In addition, AAR closely monitors
the credit risk and coilateral posted on its behalf. By creating a strong control environment, AAR can
properly monitor its business partners and products. Insurance processes are inherently more expensive
than reinsurance and, consequently, given AAR's relative growth rate we anticipate this segment will increase
the Group’s 2005 expense ratio.

Outlook

Although the book is relatively young, AAR'’s underwriting team has an average of 20 years experience in the
insurance market, with business first being written in 2001. Claims experience to date has been in line with
expectations. Management is confident of being able to continue to grow the book profitably.

For business renewing in January 2005 rates were relatively flat with US general liability and automobile
business providing rate increases of up to 3% and workers’ compensation declining by up to 2%. Although
deductions are also relatively flat, there is pressure on terms and conditions.

Although the specialist insurance market will not grow as rapidly as it has over the last few years, management
are confident of being able to grow the AAR book profitably as substantial opportunities remain.

Alea London - Insurance and reinsurance

Results

Alea London is a non-syndicated London market operation, managing an international book of business
sourced through the London broker market. Insurance business represented 53% of total gross premiums
written (excluding Bristol West) in 2004 (2003: 47%). Alea London’s insurance business is expected to grow
faster than reinsurance, albeit at a slower rate than previously noted. lIts reinsurance portfolio is expected to
grow selectively in 2005.

Alea London writes the majority of the Group’s property catastrophe portfolio outside of continental Europe,
and consequently its 2004 operating performance was impacted by the second half storms. Alea London also
wrote 22% of the Group's US casualty business in 2002 and earlier, including one of the five large professional
liability contracts which together contributed two-thirds of the Group’s US casualty development. The contract
was subsequently not renewed. :

The storms and reserve development impacted Alea London’s and the Group’s loss ratios by 13.9% and 5.8%
respectively. Claims experience on Alea London’s insurance portfolio and on its non-US casualty reinsurance
lines of business are in line with expectations. The expense ratio is 0.9 points lower than 2003 due to foreign
exchange effects and the inclusion of some non-repeating expenses.

Year ended
31 Dec04 31 Dec 03 Change
$m $m

Gross premiums written' 581.8 566.0 +3%
Net premiums earned 496.6 407.7 +22%
Underwriting result after allocated investment return 4.3 68.1 -94%
Expense ratio 32.4% 31.5% -0.9pts
Loss ratio 71.0% 55.2%  -15.8pts
Combined ratio 103.4% 86.7%  -168.7pts
Underlying combined ratio® 89.5% 86.1%  -3.4pts
Net reserves 330.9 198.5 +67%

1 Including Bristol West premiums of $149.4 million (2003: $158.5 million)
2 Combined ratio excluding storm losses and prior year reserve additions

The growth in net premiums earned reflects the impact of the increase in gross premium volumes in 2003 and
2004. Alea London’s gross premiums written earn approximately 55% in year one, 35% in year two and 10%
in year three.



Gross premiums written through the Bristol West contract were $149.4 million (2003: $158.5 million). $56.5
million of unearned premiums is carried forward into 2005; however as this contract was commuted with effect
from 1 January 2005 these premiums will be recorded as a reduction to gross written premium in the 2005
financial statements with no impact on net earned premium or profit. The contract performed in line with
expectations generating $4.5 million of underwriting profit in 2004 (2003: $3.8 million).

In 2004 both the insurance and reinsurance portfolios {(excluding Bristol West) were approximately 60%
casualty and 40% property. Alea London writes a range of insurance business through strategic relationships
with MGAs and MGUs including general liability, property and motor, including the previously announced
partnerships with Endsleigh Insurance Services and Kinetic Underwriting Concepts to write specialist UK
motor insurance. Over 50% of the casualty book is general liability, with professional liability accounting for
less than 7%. A significant proportion of Alea London's insurance activity is excess and surplus lines business.
This is showing growth in a favourable rate environment.

Outlook

2005 insurance rates have shown improvements of up to 5% and are mainly flat net of claims inflation.
Reinsurance casualty classes are experiencing rate increases of up to 5% with the exception of non-US
general liability which is forecast to reduce by up to 5%. Property catastrophe rates outside the US are down
by between 5% to 10%, excepting areas affected by the third quarter hurricanes where increases are being
seen. US property catastrophe pricing is flat. Terms and conditions remain stable.

In the first quarter renewal season Alea London recorded an 84% renewal retention ratio reflecting strategic
exits in US casualty. Overall pricing for Alea London continues to be attractive and should continue to be so
through 2005.

Alea Europe - Reinsurance

Results

Alea Europe primarily reinsures property and casualty treaty business, which represents 92% of total gross
premiums written in 2004 (2003: 87%), of which property represents 57% and casualty 34%. Within the
casualty portfolio 62% is motor, 16% is professional liability and 10% general liability. Typical customers are
mutual insurance companies with less than $500 million of capital.

Year ended
31Dec04 31Dec03 Change
$m $m

Gross premiums written 238.5 190.1 +25%
Net premiums earned 216.1 163.6 +32%
Underwriting result after allocated investment return 1.3 11.1 -88%
Expense ratio 33.4% 37.6% +4.2pts
Loss ratio 75.3% 63.0%  -12.3pts
Combined ratio 108.7% 100.6% -8.1pts
Underlying combined ratio’ 93.4% 100.6%  +7.2pts
Net reserves 340.6 208.5 +63%

1 Combined ratio excluding storm losses and prior year reserve additions.

The increase in gross premiums written and net premiums earned is primarily due to strong business retention,
as a result of excellent client relationships, and a significant amount of new business. The majority of Alea
Europe’s business renews in the first quarter. The renewal retention ratio in 2004 was 73%. This relatively
low renewal rate reflects Alea Europe's reduction in marine business at the end of 2003. The renewal
retention rate increased to 85% in 2005. Approximately 90% of Alea Europe’s business earns in year one.

The majority of the adverse development of $33.2 million related to credit, (a business from which Alea Europe
withdrew in 2002), marine (materially withdrew in 2000, further withdrew in 2003) and aviation {withdrew in
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2001) written by Rhine Re in underwriting years 2000 and prior. The development taken is different in nature
to our US casualty development as it relates to a large number of small accounts rather than any large single
contracts. Driven by our visits to primary companies we now anticipate claims will be paid over a longer period
than previously estimated. The reserve changes are not being driven by new large claims. Instead we
anticipate further modest development as the claims are seftled. The impact of the development on Alea
Europe’s and the Group’s loss ratio is 15.3 points and 2.8 peints respectively.

Alea Europe’s expense ratio has improved by 4.2 points. Administrative expenses have increased by only $2
million in 2004 while net premiums earned have increased by over $50 million, reflecting the focused expense
management in piace.

Key markets are Germany, France, Austria and Spain, which together account for 68% of 2004 gross
premiums written. Since 2001 focus has been placed on increasing the number of contracts where a lead
position is taken, thereby providing greater control over terms and conditions together with a deeper
understanding of the customer base. In order to develop a stronger relationship with cedants we have been
increasingly managing relationships directly rather than through brokers. In 2004 59% of premium volume
was direct (2003: 45%,).

Outlook

For 2005, casualty rates across target European countries and lines are mainly flat, or have improved by up to
5%. Deductions and other terms and conditions are also relatively unchanged. European property
catastrophe rates are down by 5-10%. Alea Europe expects to record selective growth in 2005.

Alea North America (ANA) — Reinsurance

Results

ANA is the Group’s main access point to the North American reinsurance treaty market. ANA focuses on
traditional reinsurance solutions for small and mid-size insurance companies, specialty insurers and specialty
divisions of larger companies that provide coverage to small and medium sized insurance companies. In 2004
ANA’s business was split between motor {38%j), general liability (30%), professional liability (20%), workers’
compensation {6%) and property (6%). ANA’s strategy is to reduce earnings volatility by focussing on
working-layer business which is typically characterised by a shorter duration and lower volatility than higher
layer excess business. A typical risk would be professional cover for suburban book-keepers, or general cover
for family-owned construction companies.

Year ended
31Dec04 3tDec03 Change
$m $m

Gross premiums written 316.7 282.9 +12%
Net premiums earned 235.3 189.3 +24%
Underwriting result after allocated investment return (18.7) 5.0 -474%
Expense ratio 37.1% 38.7% +1.6pts
Loss ratio 81.4% 68.7%  -12.7pts
Combined ratio 118.5% 107.4%  -11.1pts
Underlying combined ratio’ 101.2% 95.8% -5.4pts
Net reserves 289.4 190.4 +52%

1: Combined ratio excluding storm losses and prior year reserve additions.

The significantly higher growth in net earned over gross written premiums is due to the volume of business
written in the second half of 2003 which predominantly earned in 2004. ANA's business earns approximately
35% in year one, 60% in year two and 5% in year three.

For presentation purposes, ANA’s operating result includes the majority of Alea Bermuda’s operating result
{the remainder is in AAR). In 2001 and earlier, when the Group did not have US licenses, reinsurance
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business was written in Alea Bermuda. As these years include the majority of the adverse development
recorded in 2004, a significant proportion of the loss has been recorded in Alea Bermuda.

Between 1999 and 2002 ANA, and Alea Bermuda wrote 78% of the Group’s US casualty portfolio. ANA's
result includes the majority of the Group’s US casualty development of $58.8 million as it wrote four of the five
contracts which together accounted for approximately two-thirds of the Group’s aggregate reserve
development for this line of business. These accounts were cancelled between 1999 and 2002. The main
lines of business in ANA affected by the adverse development are professional liability (primarily Errors
and Omissions and Directors’ and Officers) and umbrella general liability. The development impacts ANA
and the Group's loss ratio by 17.3 points and 3.4 points respectively. Excluding the results of Alea Bermuda
and the 2001 and 2002 underwriting years the ANA combined ratio was 94.5% (2003: 92.3%).

ANA differentiates itself by focusing on service. A recent independent survey ranked ANA as first amongst its
target brokers for strength of underwriting relationships, responsive service and timely claims payments.
ANA’s renewal retention ratio for 2004 was 83%.

Cutlook

2005 underwriting conditions in US casualty business remain strong, with rates either flat or slightly increasing.
Prospectively ANA intends to focus on managing its existing portfolio and consequently is not expected to
grow as fast as the rest of the Group.

FINANCIAL REVIEW

Combined ratio

The combined ratio for 2004, calculated on a net earned basis, was 104.2% (2003: 96.8%). The 7.4 point
negative movement over 2003 inciudes a negative 8.8 point movement in the loss ratio to 70.4% (2003:
61.6%) partially offset by a 1.4 point positive movement on the expense ratio to 33.8% (2003: 35.2%) due to a
reduction in technical charges. The 2004 combined ratio can be analysed as below:

Year ended 31 December

2004 2003

% %

Reported combined ratio 104.2 96.8

Catastrophes’ (2.9) -

Combined ratio net of catastrophes 101.8 96.8
Reserve increases

US casualty reinsurance (5.0) (2.8)

European casualty reinsurance (2.8) 0.8

Other 0.1) {0.3)

Underlying combined ratio 93.9 94.5

1: Includes impact of catastrophes on loss reserves and impact of reinstatement premiums and net earned premiums.

Overall loss development for the 2003 and 2004 underwriting years across our insurance and reinsurance
portfolio remains in line with expectations and has contributed to the underlying combined ratio of 93.9%.
The underlying combined ratio is not indicative of long-term reported performance.

Reserves and claims

2004 catastrophe activity
Alea’s original reported estimate for net catastrophe losses was $55 million, which it has subsequently

revised to $51.4 million. The Group’s planned catastrophe provision was $21.3 million. Losses per event
net of reinsurance and after reinstatement provisions are below.
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Event Pre tax loss ($m)
Caribbean and US hurricanes
Charley 4.9
Frances 12.2
lvan 20.6
Jeanne 4.2
Total hurricanes 419
Typhoon Songda 9.5
Total catastrophe losses 51.4

The Group’s Caribbean exposures were focused in Grand Cayman and the Bahamas due to their
superior building codes and strong pricing. These areas suffered a Category 5 storm in September 2004
with consequential disproportionate catastrophe losses.

Reserves

Total gross reserves before discount and claims handling provisions at the end of 2004 are $1,971.3
million an increase of 35% over 2003 ($1,463.7 million). On a net basis after reinsurance and discount,
this reduces to $1,114.7 million, (2003: $672.0 million).

During 2004, the Group increased its estimated reserves for prior year business by $93.7 million, of which
$72.5 million was added in the second half of the year. Of the $93.7 million, $92.0 million related to
reinsurance business, with $58.8 million relating to US casualty reinsurance underwritten during the 1999
through 2002 underwriting years and $33.2 million related to European reinsurance underwritten in 2000
and prior underwriting years.

The below table analyses Alea’s gross reserves between incurred but not reported (IBNR) and case at 31
December 2004. The insurance and reinsurance splits are in line with Alea’s typical business tail and the
relative maturity of the respective books.

Insurance Reinsurance Total
Case 34% 59% 53%
IBNR 66% 41% 47%

Unpaid losses and loss expenses

When the Group earns premium for the underwriting risks it assumes, it also establishes a corresponding
estimate of the expected ultimate iosses. Loss reserves or unpaid losses and loss expenses are
established due to the significant periods of time that may lapse between the occurrence, reporting and
settlement of a loss. To recognise liabilities for unpaid losses and loss expenses, the Group estimates
future amounts needed to pay claims and related expenses with respect to insured events.

The process of establishing reserves for claims can be complex and is subject to considerable variability
as it requires the use of informed estimates and judgements. These estimates and judgements are
based on numerous factors, and may be revised as additional experience and other data become
available. They are also reviewed as new or improved methodologies are developed or as current laws
change. The Group’s reserving practices and the establishment of any particular reserve reflect
management'’s judgement concerning sound financial practice and does not represent any admission of
liability with respect to any claim.

The nature of certain portions of the Group’s business can result in loss payments that are both irregular
and significant. These portions include property catastrophe and casualty excess of loss insurance and
reinsurance. Similarly, adjustments to reserves for individual years can be irregular and significant. Such
adjustments are part of the normal course of business for the Group. Conditions and trends that have
affected development of liabilities in the past may not necessarily occur in the future. Accordingly, it is
inappropriate to extrapolate future redundancies or deficiencies based upon historical experience.
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The table below presents the aggregate prior year development for unpaid loss and loss expense
reserves net of reinsurance protection in 2004, before and after application of the discount.

$'million Pre discount Post discount
1999 and prior 17.4 18.5
2000 43.6 34.9
2001 49.3 401
2002 1.8 0.2
2003 {0.0) {0.0)
Total 112.1 93.7

Under UK GAAP, categories of claims provision where the expected average interval between the date of
settlement and the balance sheet date is in excess of four years may be discounted at a rate which is not
exceeding that expected to be earned by assets covering the provisions. The application of the discount
reduces the 2004 net total prior year development by $18.4 million.

Basis for establishing loss reserves

The basis for establishing loss reserves for reinsurance business is based on claims data reported to the
Group by ceding companies supplemented with relevant industry benchmark loss development patterns
used to project the ultimate incurred loss. Ultimate incurred loss indications are calculated by the Group’s
actuaries using several standard actuarial methodologies including paid and incurred loss development
and the Bornhuetter-Ferguson incurred and paid loss methods.

The Group's actuaries utilise several assumptions in applying each methodology, including loss
development factors, expected loss ratios based on pricing analysis, and actual reported claim frequency
and severity. These reviews and documentation are completed in accordance with professional actuarial
standards appropriate to the jurisdictions where the business is written. The selected assumptions reftect
the actuaries judgement based on historical data and experience combined with information concerning
current underwriting, economic, judicial, regulatory and other influences on ultimate claim settlements.

Based on the actuarial indications, the Group selects and records a single point estimate separately for
each line of business for each underwriting year. The single point reserve estimate is management’s best
estimate which the Group considers to be one that has an equal likelihood of developing a redundancy or
deficiency as the loss experience matures. On a quarterly basis the Group analyses and records its loss
reserve estimates across over 400 detailed lines of business which reflect class of business, geographic
location, insurance versus reinsurance, proportional versus non-proportional, and treaty versus facultative
exposures. In addition, a limited number of the Group's largest contracts are reviewed individualily.

During the loss settlement period, additional facts regarding claims are reported. As this occurs it may be
necessary to increase or decrease the unpaid losses and loss expense reserves. The actual final liability
may be significantly different than prior estimates. The Group reviews additional reported claim
information on a monthly basis. Actual claim experience is compared to that expected from the most
recent actuarial reserve review to highlight significant variances. A complete actuarial analysis by
detailed line of business including selection of single point estimates is completed quarterly and is
reviewed by the Group’s management.

Reinsurance reserves

The Group’s adverse reserve deterioration during 2004 arose primarily from its reinsurance business.
Reinsurance operations by their nature add further complications to the reserving process particularly for
casualty business, in that there is an inherent lag in the timing and reporting of a loss event from an
insured or ceding company to the reinsurer. This reporting lag creates an even longer period of time
between the policy inception and when a claim is finally settled. As a result, more judgement is required
to establish reserves for ultimate claims in the Group's reinsurance operations.

The following table presents the 2004 adverse/(favourable) prior year loss development of the Group's
loss and loss expense reserves net of reinsurance protection before discount for each of the years
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indicated. Alea’s growing insurance book has not experienced any significant reserve development. Of
the 2004 reserve additions 98% relates to our reinsurance portfolio. Qur insurance portfolio continues to
develop in line with expectations. Further, 83% relates to underwriting years 2000 and 2001, years which
have caused problems across the industry.

$'million Insurance Reinsurance Total
1999 and prior 0.0 17.4 17.4
2000 (0.2) 43.8 43.6
2001 29 46.4 49.3
2002 0.0 1.8 1.8
2003 0.0 (0.0) (0.0)
Total 2.7 109.4 1121

Casualty reinsurance business involves reserving methods that generally include historical aggregated
claim information as reported by ceding companies, combined with the results of claims and underwriting
reviews of a sample of the ceding company’s claims and underwriting files. Therefore, the Group does not
ordinarily receive detailed claim information for this line of business.

The following table presents the prior year loss development of the Group’s gross reinsurance loss and
loss expense reserves by major product line, before reinsurance protection and discount:

Line of business %
Professional lines 43
General liability including credit 33
Motor 14
Marine, aviation and transport 10
Workers’ compensation 6
Property (8)
Total 100

Professional lines are the largest single cause of the development and include four of the five large
contracts which caused two-thirds of the US casualty reserve additions. The other contract was excess
umbrella general liability.

The following table presents the Group’s booked gross loss and loss expense reserves as of December
31, 2004 for the same classes of business.

$ million General Motor  Workers’ Professional Property MAT Total
liability Comp.

1999 and prior 137 63 39 2 43 97 381
2000 51 16 20 33 16 29 165
2001 49 22 34 34 16 17 172
2002 49 47 15 67 19 9 206
2003 54 116 11 47 28 10 266
2004 42 142 8 43 99 1 335
Total reinsurance 382 406 127 226 221 163 1,525
reserves

Insurance reserves 153 59 168 32 34 0 446
Total reserves 535 465 295 258 255 163 1,971

In aggregate the reinsurance reserve development of $109.4 million adds 8% to closing 2004 gross
reinsurance reserves before discount and claims handling provisions. Professional lines reinsurance reserves
have increased by 26% due to the development. The majority of Alea’s reinsurance growth has been in lines
other than professional liability, which accounts for only 12% of the total Group US casualty premiums
between 1999 and 2004. In aggregate the 2004 reserve additions add 21% to closing 2004 reinsurance
IBNR.

15



Ultimate loss ratio (ULR)

The ULR is an actuarial estimate of total claims to the point of final settlement as a percentage of gross
ultimate premiums. It excludes expenses. The table below shows the ULR at the end of 2004 for proportional
and non-proportional US casualty reinsurance, gross of reinsurance and prior to discounting The Group’s US
casualty ULR is the total of Alea North America, Alea London and Alea Bermuda. The table also shows
aggregate ULR for Alea Europe.

Underwriting year US casualty proportional US casualty non-proportional Europe

% % %
1995 - - 61.4
1996 - - 72.7
1997 - - 88.7
1998 - - 949
1999 148.2 105.1 104.8
2000 112.1 160.6 86.9
2001 7741 103.0 73.2
2002 67.3 92.6 52.4
2003 67.3 70.0 54.1
2004 65.5 67.5 58.1

The majority of the US casualty adverse development occurred in 1999 to 2001 and is reflected in the
relatively higher ULR. The 2002 relatively high non-proportional ULR is claim-specific and relates to one
of the five large contracts which together caused two-thirds of the US casualty adverse development.

In total these five contracts have an aggregate ULR for the relevant years of 149% ranging from a high of
182% in 2000 to a low of 118% in 2002. All of these contracts have been non-renewed with only one
extending beyond 2002.

The majority of the higher ULR for Alea Europe are in 1999 and prior years reflecting the years suffering
the adverse development.

US casualty reinsurance claims

The Group's expected loss development is actuarially determined based on historical claims analysis and
projected trends. Actual reported losses may vary from expected loss development from quarter to
quarter. Generally, as an underwriting year matures, the level of newly reported claims decreases. In the
second half of 2004, the Group, in line with the rest of the industry, received a significant increase in US
casualty reported claims, which were in excess of expected claims development.

This adverse development was due to several factors - competitive market pressures on pricing during
the 1999 to 2002 underwriting years caused premium rates for casualty business to decline industry-wide;
an increase in the number and size of claims reported in recent years as a result of increases in court
filings, corporate scandals, rising tort costs and settlement awards; and a material slowing in the time
required to reach final settlements due to the nature of the claims as well as associated uncertainty with
regard to insurance policy coverage defences.

The Group has determined that its adverse development primarily arose from a limited number of lines of
business (specifically Directors and Officers (D&O), Errors and Omissions, and excess umbrella liability)
and from a limited number of larger contracts. In particular, the exposures for D&O legal activities relating
to capital market activities are a leading example of the current claims environment for policies written
during 1999 to 2002. In order to obtain information to more accurately determine an estimate of the
ultimate loss reserves for this book of business, the Group conducted a series of comprehensive claim
audits for major contracts of ceding companies which reflected potential future adverse development.
Ceding company information is limited for these types of claims due to the need to resolve many
coverage issues with the underlying policyholders. Following the Group’s claims audits the reserves were
increased to reflect its own detailed evaluation of the claim settlement potential.
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The claims audits included both internal and external claims and legal resources, a review of open claims
both reported and unreported to the Group, and a review of loss ratios and reserve analysis procedures.
Additional potential loss exposures were identified during the audits and upon completion of the fourth
quarter actuarial review in January 2005, the Group increased its loss reserves for prior underwriting
years.

European reinsurance

Adverse development in Alea Europe affected several lines of business including credit, marine and
aviation, and other multi-peril business for underwriting years 2000 and prior written by Rhine Re. 20%
related to 1997 and earlier, 14% to 1998, 47% to 1999 and 19% to 2000.

For these lines of business, the Group's historical development patterns generally indicated that
decreases in reported loss reserves could be expected for these relatively mature underwriting years.
Decreases in loss reserves can result from several causes including salvage recoveries, subrogation, and
historically conservative establishment of case basis claim reserves exhibited in some European markets.

During 2004, the Group noted that actual versus expected claim development was exhibiting an adverse
result for some lines. In order to obtain information to more accurately determine an estimate of the
ultimate loss reserves for these lines, the Group scheduled a series of claim audits for major ceding
companies with larger amounts of outstanding reported loss reserves. As a result of the information
obtained in the claim audits, the Group increased its loss reserves to reflect the uitimate settlement
values determined by its analysis of the samples of claims reviewed.

Profit and loss account

Gross and net earned premiums

Gross premiums written increased 22% to $1,582.6 million reflecting growth in all operations. Excluding
the Bristol West contract in Alea London which was commuted with effect from 1 January 2005, gross
premiums written were $1,433.2 million, 26% higher than 2003.

The fevel of net earned premiums increased by 38% to $1,182.1 million (2003: $858.5 million) reflecting
the earning patterns of the Group and the impact of relative premium growth in 2003 and 2004 and, to a
lesser extent, 2002.

Premiums written generally take three years to earn through the profit and loss account. These patterns
differ by business class and operational unit and are indicated in the Operating review. Overall, they
currently approximate to 55% in the first year, 30% in the second and 15% in the third. The strong
underwriting conditions in 2003 and 2004 will continue to be recognised in the 2005 and 2006 profit and
loss accounts. Going forward we are expecting some growth opportunities across all our operations,
however we do not expect the growth rate to be as high as in the recent past.

Our net unearned premium reserve has increased 17% to $660 million (2003: $563 million) and reflects a
significant tangible future income. The net unearned premium reserve excludes $56.5 million relating to
the Bristol West contract which was commuted with effect from 1 January 2005.

Expenses

The 1.4% improvement in the Group expense ratio to 33.8% primarily reflects the impact of increases in
other technical income and reductions in other technical charges on the expense ratio. Other technical
charges represent the interest charged on collateral posted by Overseas Partners Limited and Inter-
Ocean on aggregate excess reinsurance contracts and is attributable to them. As claims are paid against
these contracts the collateral balance reduces and consequently so do the technical charges.

Excluding other technical income and charges the expense ratio is 32.7% (2003: 33.3%). In 2005, Alea is

continuing to invest in infrastructure development and risk management. This will be primarily in AAR and
is essential to achieve controlled growth and prospectively, a stable loss ratio.
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While average headcount increased year on year from 367 to 392, this primarily reflected the low starting
point in 2003. Year end headcount increased by only four from 3390 to 394. Growth was focused in
compliance, claims and technical accounting reflecting the growth in AAR’s business.

In 2005, Alea has initiated a review of its cost base with a goal of improving efficiency and productivity.
Savings identified to date include the closure of the Manhattan office, as well as increasing utilisation of
the Group’s global purchasing capabilities in relation to expenses such as travel. Other scale efficiencies
are anticipated to emerge as the Group matures.

Underwriting profit

Underwriting loss before allocated investment return was $49.0 million in 2004 (2003: profit of $23.9
million). The reduction reflects the net impact of catastrophes and prior year reserve increases.
Excluding these items the underlying underwriting profit was $74.8 million, 74% higher than the $43.1
million recorded in 2003. This reflects the continued growth in earned premiums and the favourable
underwriting conditions experienced in 2004 and 2003.

Underwriting profit after aliocated investment return of $38.8 million (2003: $81.7 million) was 52% lower
than 2003. Allocated investment return was $87.8 million (2003: $57.8 million) with the 36% growth
experienced reflecting invested asset growth. The Group has complied with the ABI SORP for UK listed
companies to allocate investment return to the technical account based on the longer-term rate of return,
which the Group has calculated as 4.5%. The longer-term rate of return is an estimate of long-term
investment performance. Actual average investment return for the five years ended 31 December 2004
was 5.3%.

Operating profit

Operating profit, defined as underwriting profit after allocated investment return and debt interest but
before changes to the claims equalisation provision (‘CEP’), decreased by 62% to $30.9 million for 2004
(2003: $80.8 million) due to the lower underwriting profit. Debt interest was $5.1 million (2003: $4.7
million). The write off of previously capitalised loan expenses amortisation cost $2.1 million (2003: nil)
and relates to the refinancing of the Group’s bank loans.

The CEP has been established in accordance with UK law for the purposes of mitigating exceptionally
high loss ratios in future years. The amounts provided are not liabilities as they are in addition to the
provisions required to meet the anticipated ultimate cost of settlement of outstanding claims at the
balance sheet date. The release from the provision in 2004 was $0.6 million, compared to an increase in
2003 of $3.8 million. The balance on the provision at 31 December 2004 was $6.2 million.

Profit before tax

Profit before tax for 2004 was $10.9 million (2003: $54.5 million). The decrease reflects the reduction in
operating profit partially offset by a favourable $31.9 million movement in the actual investment return.
The actual investment return includes gross investment income, net realised gains and losses and
unrealised gains and losses as well as investment expenses. Gross investment income in 2004 grew by
36% to $76.4 million (2003: $56.3 million) reflecting the Group’s strong positive cash flows.

The investment return also includes net unrealised losses of $7.1 million (2003: $29.2 million) and net
realised gains of $2.6 million (2003: $12.1 million). Unrealised investment gains and losses represent the
difference between the mark-to-market valuation of the investments at the balance sheet date and their
purchase price. The movement in unrealised gains and losses comprises the net increase or decrease in
the period in the value of investments held at the balance sheet date together with the reversal of
previously recognised unrealised gains and losses on investments sold during the period. All unrealised
gains and losses are included in the profit and loss account. As at the end of February 2005 unrealised
losses were $14 million. Realised investment gains and losses are calculated as the difference between
net proceeds on disposal of investment and their purchase price.
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Over the duration of the portfolio investment income is expected to increase to offset losses recorded
from movement in yields. The Group matches assets and liabilities for currency and duration and is
expected to have strong future cash inflows and thus overall increases in interest rates are expected to
have a positive impact on the income statement in due course. There were no investment write-downs
during 2003 or 2004.

Taxation

The effective tax rate is 151.8% compared to 24.8% recorded for 2003. The ratio is not meaningful given
the extent of the underwriting losses for 2001 and prior which were recorded primarily in Alea Bermuda
where they do not receive tax relief. The tax charge was $16.6 million, (2003: $13.5 million) and also
included a one-time US withholding tax charge of $4 million associated with repatriating $90 million of
capital from US to Bermuda.

The Group's tax, regulatory and investment strategies are designed to maximise investors' long term
return. This is enhanced by accumulating assets in Bermuda and by utilising Bermudian capacity to
support our other insurance entities. The tax charge in any one period is dependent upon the geographic
incidence of profits in the Group’s operations.

The table below analyses the tax rate by type of exposure for 2004 and 2003 and illustrates the relatively
low tax rates achieved on the Group'’s invested asset base as a result of this strategy. In both 2004 and
2003 this positive benefit was offset by the adverse loss development which was primarily in our
Bermudian entity. US business was underwritten 100% in Bermuda in 2001 and prior. For 2002 to 2004
approximately 70% of North America’s business was reinsured to Bermuda via intra group quota shares
and in 2005 consideration will be given to reducing this percentage to 50% along with other alternatives.

2004 Tax Effective 2003 Tax  Effective

rate rate

$m $m % $m $m %

Underwriting profit’ (49.0) 15 3 239 (5.3 22

Investment income less expenses 71.7 (14.9) 21 524 (10.8) 21

Debt interest and amortisation of loan (7.3) 0.0 0 (4.7) 0.0 0
expenses

Realised and unrealised gains and (4.5) 0.8 19 (17.1) 2.6 16

losses

Subtotal 10.9 (12.6) 115 545 (13.5) 25

US withholding tax charge® - (4.0) - - - -

Profit before tax 10.9 (16.6) 152 545 (13.5) 25

1: Excluding allocated investment return and after CEP
2: Exceptional tax charge relating to $100 million issue of trust preferred securities in 2004

Excluding the adverse reserve development and US withholding tax charge the effective tax rate was
23% (2003: 18%,).

Earnings per share

Fully diluted operating EPS was $0.06 per share (2003: $0.54). Fully diluted loss per share was $0.03
{2003 earnings of $0.42) reflecting the adverse loss development and storm losses recorded.

Dividend

The Board is recommending a final dividend of $0.07 per share to be paid on 10 June 2005 to those
shareholders on the share register at close of business on 13 May 2005. This dividend together with the
interim dividend of $0.03 per share paid on 19 November 2004 brings the total expected dividend for
2004 to $0.10 per share or $17.4 million. The company declares dividends in US Dollars but
shareholders have the option to receive their dividend in US Dollars, Swiss Francs, or British Pounds.
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Balance sheet
Total assets

Total assets as at 31 December 2004 increased by 20% to $4,158 million from $3,477 million at 31
December 2003.

Net assets

Net assets (shareholders’ funds attributable to equity interests) at 31 December 2004 were $706.4
million. Net assets per share are $4.05 (2003: $4.15). At the 31 December 2004 exchange rate of
US$1.93 = £1 net assets per share are £2.10.

Invested assets

The Group’s investment strategy emphasises a high quality diversified portfolio of liquid investment grade
fixed income securities as a method of preserving equity capital and prompt claim payment capability.
The investment portfolio does not currently consist of equity or real estate investments, but the Group
may invest in the future in additional asset classes on a modest basis as part of a continuing conservative
investment strategy. The Group utilises recognised external expert investment managers to invest its
assets. The Group’s Investment Committee establishes investment policies and creates guidelines for
external investment managers. These guidelines specify criteria on the overall credit quality and liquidity
characteristics of the portfolio and include limitations on the size of certain holdings as well as restrictions
on purchasing certain types of securities.

At 31 December 2004, fixed income securities and deposits at credit institutions comprised $2,147.6
million, an increase of 36% since 31 December 2003 ($1,582.4 million). The increase primarily reflects
positive operating cashflow after financing of $552.6 million, which has increased by 19% (2003: $466.0
million). Of total invested assets $1,986.4 million is managed by third-party fund managers with the asset
mix shown below. The remaining invested assets of $161.2 million include deposits with credit institutions
and mutual funds invested in fixed income securities.

Asset class 31 December 2004 31 December 2003
% %
US government 27 41
US mortgage : 18 17
EU & Switzerland government and corporate 16 14
US corporate 11 11
US municipalities 10 2
Asset backed securities 6 6
Canadian government and provinces 3 4
Cash and other 9 5
100 100

All of the Group’s fixed income portfolio was rated A or better and 98.4% was rated AA or better by either
Standard & Poor's or Moody's. The portfolio had a weighted average rating of AAA based on ratings
assigned by Standard & Poor’s or Moody’s. Other than with respect to US, Canadian and European
Union government and agency securities, the Group’s investment guidelines limit its aggregate exposure
to any single issuer to 5% of its portfolio. All securities must be rated A or better at the time of purchase
and the weighted average rating requirement of the Group’s portfolio is AAA. There were no investment
write-offs in either 2003 or 2004.

Depending upon the duration of the liabilities supported by a particular portfolio, the Group's portfolio
investment duration targets may range from three to five years. The duration of an investment is based on
the maturity of the security and also reflects the payment of interest and the possibility of early principal
payment of such security. The Group seeks to utilise investment benchmarks that reflect this duration
target. The Investment Committee periodically revises the Group’s investment benchmarks based on
business and economic factors including the average duration of the Group’s potential liabilities. At 31
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December 2004, the Group's investment portfolio had an effective duration of 3.1 years, which
approximates the duration of its liabilities.

The Group’s invested assets are subject to interest rate risk. The Group’s interest rate risk is
concentrated in the US and Europe and is sensitive to many factors, including governmental monetary
polices and domestic and international economic and political conditions. Based on invested assets of
$2,147.6 million as at 31 December 2004, a 100 basis point increase/decrease in interest rates across
the yield curve would result in an approximate $65 million unrealised ioss/profit respectively.

In 2004 the Group achieved a total gross return on the investment portfolio of 3.6% (2003: 3.0%). The
investment return comprised 3.9% investment income {2003: 4.4%), 0.1% realised gains (2003: 0.9%)
and 0.4% unrealised losses (2003: 2.3%) on average invested assets of $1,951 million (2003: $1,294
million). The total return for an investment portfolio is a combination of price and income return. Price
return is affected by movements in interest rates whereas income return is affected by the level of interest
rates. The higher total return year-on-year was a result of lower negative price returns due to lower
increases in US long term interest rates for 2004 compared to 2003 on a portfolio weighted basis and a
lower income return due to reinvestment of maturities and investment of significant new cash flows at
lower levels of interest rates during 2004 compared to rates available in prior years.

In 2004 in conformity with the ABl SORP, the Group has allocated an assumed longer-term investment
return rate to the underwriting result in respect of both 2004 and 2003, The return rate chosen is 4.5%
(2003: 4.5%). The average investment return for the five years ending 31 December 2004 was 5.3%.

Re-financing

The Group has negotiated a new unsecured $250 million revolver/term loan facility. This facility, which
does not include operating subsidiary guarantees, closed in September 2004 and was used primarily to
refinance the previous secured bank agreements, under which a total of $176.9 million was outstanding
as at 30 June 2004. The new non-amortising loan facility includes certain covenants and matures after
three years. As at year-end 2004 $200 million had been drawn under this new banking facility primarily to
replace the bank agreements cancelled in September.

The more favourable terms of this new facility are expected to result in annual interest savings of at least
$1.5 million based on the existing amount borrowed. However, the replacement of the old facility has
crystallised a one-off charge of capitalised expenses of $2.1 million which has been taken as an expense
in 2004. The interest margin under the new facility is tied to a credit ratings grid, but will remain at a
minimum level of 90 basis points over LIBOR until 1 June 2005 and is further subject to a minimum of
57.5 basis points over LIBOR thereafter.

Subsequent to the revolver/term loan facility noted above the Group raised $100 million of hybrid capital
in December and a further $20 million in early January 2005. This capital is in the form of 30-year pooled
trust preferred securities priced at LIBOR plus 285 basis points. We have committed to AM Best that we
will not exercise our call rights, which begin after the fifth year, unless such redemption would not
negatively affect our AM Best ratings or the outlook thereon. The transaction triggers a one-time tax
charge of $4.0 million in 2004 and has a net positive impact on the Group's tax position over time.

As of the end of February, 2005, the term loan has been reduced by $50 million, which was funded out of
the $50 million unused revolver. This repayment was agreed to as part of an amendment to the fagcility.

Capital management

Liquidity and cashflow

Cash inflows from operating activities primarily consists of premiums collected, investment income and
collected reinsurance recoverable balances, less paid claims, retrocession payments, operating expenses

and tax payments. Net cash flow from operating activities was $461.9 million {2003: $251.0 million) with
the growth reflecting the growth in the business.
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Total net cashflows were $552.6 million (2003: $4686.0). The 2004 net cashflow is after cash inflows of
$113.8 million from financing activities. The 2003 net cashfiow is after $268.4 million of inflows from the
November 2003 Initial Public Offering and $42.5 million of contemporaneous outflows relating to its
purchase of subordinated debt from subsidiaries.

Of the $552.6 million of net inflows $516.7 million (2003: $453.1 million) was invested in debt securities
and other fixed income securities with the remaining $35.9 million (2003: $12.9 million) was invested in
deposits with credit institutions, or invested in listed unit trusts and cash.

Leqal and requlatory developments

US broker and agent compensation arrangements

In November 2004, Alea North America Insurance Company (“ANAIC") received a subpoena from the
Attorney General of New York and, together with Alea North America Specialty Insurance. Company
(“ANASIC"), received inquiries from certain U.S. state insurance departments (which inquiries were only
for information purposes). The subpoena and inquiries relate to the on-going industry-wide investigations
into U.S. producer compensation practices and arrangements. No allegations of wrongdoing have been
made against ANAIC, ANASIC nor any of their employees, nor do we have reason to believe any of them
are specific targets of any investigation.

ANAIC and ANASIC have cooperated fully with these inquiries. After concluding their internal
investigations in connection with these matters, the companies have reported to these regulatory
authorities that they have identified no transactions or information causing concern, nor are they are
aware of any improper conduct.

International Financial Reporting Standards

Alea is preparing to produce its accounts under International Financial Reporting Standards ("IFRS”) from
1 January 2005.

The Group has worked to ensure that its accounting systems are able to produce accounting statements
under IFRS as well as maintaining the ability to report under the local Generally Accepted Accounting
Principles (GAAP) and Statutory Accounting Principles (SAP) of the Group’s subsidiaries. In addition, the
Group has completed the work of revising its accounting policy documents to make specific reference to
IFRS requirements and of establishing its training and communication programme to ensure key
personnel are conversant with the implications of the new accounting regime.

The Group made reference to its early evaluation of the impact of IFRS in the 2003 annual report and
reported that the change was expected to have little impact on the net asset position of the Group
compared to that produced under current UK GAAP. With the exception of IFRS 2 Share-based payment,
this continues to be the Board’s view following the publication of, the new and revised standards that now
form the more stable platform of Accounting Standards that has been established throughout 2004, in
particular IFRS 4 Insurance contracts. The Board has also determined that the requirements of the
Standards 1AS32 and IAS39, in their current guise, do not affect the net asset valuation of the Group. The
effect of IFRS2, and its UK GAAP equivalent FRS 20, on the Group's various employee share option
schemes has not yet been fully quantified pending the agreement of the valuation model and the
assumptions to be used

The Board is proposing to publish the quantitative effects of the move to IFRS later in the year once the
audit of the restated current year financial statements is complete.

The Board also continues to review the developments of Phase Il of the IASB’s Insurance Contracts
project and welcomes moves that work towards advancing the accounting for Insurance and Reinsurance
so as to reflect the economics and management of the business. Although the outcome of Phase Il is
inherently uncertain, as Alea already manages its insurance and reinsurance contracts on a true
economic basis it does not expect the impact to be material.
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Dividend currency election

Dividends are declared in US Dollars but shareholders have the option to receive their dividends in US
Dollars, British Pounds or Swiss Francs. Shareholders may make currency elections by returning a
cuirency election form to the paying agent, Capita {RG plc, by 13 May 2005. A currency election form can
be obtained from Capita IRG plc. If no election is made, shareholders will receive their dividend in US
Dollars. If a shareholder submitted a currency election form in connection with the payment of the interim
dividend, they will continue to be paid in accordance with that election unless they submit a new form to
Capita IRG plc prior to 13 May 2005. The British Pound or Swiss Franc equivalent of the final dividend
will be calculated by reference to an exchange rate prevailing on 20 May 2005.

2005 Financial Calendar

11 May: Ex-dividend date for final ordinary dividend

13 May: Record date for final ordinary dividend

2 June: Annual General Meeting

10 June: Dividend payment date

8 July: Pre-close trading statement*

8 September: Interim results for 6 months ending 30 June 2004*

* Provisional

Notes to editors:

1. Aleais a global specialty insurance and reinsurance company with expertise in a wide range of property and casuaity products
and services. For more information on Alea, see www.aleagroup.com.

2. The trust preferred securities will not be registered under the United States Securities Act of 1933, as amended, and may not
be offered or sold in the United States absent registration or an applicable exemption from such registration requirements.

3. Exchange rate at 31 December 2004: US$1.93 = £1. Average exchange rate in 2004: US$1.83 = £1

Certain statements made in this press release that are not based on current or historical facts are forward-looking in nature
including, without limitation, statements containing words "believes,” "anticipates,” "plans,” "projects,” "intends,” “expects,”
"estimates,” "predicts,” and words of similar import. All statements other than statements of historical facts including, without
limitation, those regarding the Group's financial position, business strategy, plans and objectives of management for future
operations (including development plans and objectives relating to the Group's products and services) are forward-looking
statements. Such forward-looking statements involve known and unknown risks, uncertainties and other important factors that could
cause the actual results, performance or achievements of the Group to be materially different from future results, performance or
achievements expressed or implied by such forward-looking statements. In particular, forecasting of reserves for future losses is
based on historical experience and future assumptions. As a result they are inherently subjective and may fluctuate based on actual
future experience and changes to current or future trends in the legal, social or economic environment. Such forward-looking
statements are based on numerous assumptions regarding the Group's present and future business strategies and the environment
in which the Group will operate in the future. These forward-looking statements speak only as at the date of this press release or
other information concerned. Alea Group Holdings (Bermuda) Ltd expressly disclaims any obligations or undertaking (other than
reporting obligations imposed on us in relation to our listing on the London Stock Exchange) to disseminate any updates or revisions
to any forward-looking statements contained herein to reflect any changes in the Group's expectations with regard thereto or any
change in events, conditions or circumstances on which any such statement is based. References in this paragraph to the Group
are to Alea Group Holdings (Bermuda) Ltd. and its subsidiaries from time to time.
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Alea Group Holdings (Bermuda) Ltd

Consolidated Profit and Loss Account
Year ended 31 December 2004

2004 2003
Technical Account - General Business ' Notes $°000 $000
Gross premiums written 2,3 1,582,640 1,300,182
Outward reinsurance premiums 3 (244,491) (271,471)
Net premiums written 3 1,338,149 1,028,711
Change in provision for unearned premiums - gross amount (114,046) (185,907)
Change in provision for unearned premiums - reinsurers' share (41,994) 15,677
Change in the net provision for unearned premiums (156,040)  (170,230)
Net premiums earned 3 1,182,109 858,481
Allocated investment return transferred from the Non-Technical Account 7 87,792 57,811
Other technical income, net of reinsurance 4,203 2,364
Total technical income 1,274,104 918,656
Claims paid - gross amount 616,542 468,537
Claims paid - reinsurers' share (195,148) (114,987)
Net claims paid 421,394 353,550
Change in the provision for claims - gross amount 407,615 249,743
Change in the provision for claims - reinsurers' share 3,568  (74,643)
Change in the net provision for claims 411,173 175,100
Claims incurred, net of reinsurance 4 832,567 528,650
Net operating expenses 5 386,508 285,499
Other technical charges, net of reinsurance 16,829 19,004
Total technical charges 1,235,904 833,153
Balance on the Technical Account - General Business before
claims equalisation provision 3 38,200 85,503
Change in claims equalisation provision 19 617 (3,771)
Balance on Technical Account - General Business 38,817 81,732
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Consolidated Profit and Loss Account
Year ended 31 December 2004

2004 2003

Non-Technical Account Notes $°000 $000
Balance on Technical Account - General Business 38,817 81,732
Gross investment income 7 76,415 56,337
Net realised gains on investments 7 2,573 12,146
Net unrealised losses on investments 7 (7,082) (29,173)
Other investment expenses 7 (4,730)  (3,975)
Actual investment return 7 67,176 35,335
Allocated investment return transferred to the Technical Account
- General Business 7 (87,792) (57,811)
Debt interest 23 (5,127) (4,718)
Amortisation of capitalised loan expenses 23 (2,145) -
Profit on ordinary activities before tax 2,6 10,929 54,538
Comprising:
Operating profit 30,928 80,785
Short-term fluctuations in investment return 7 (20,616) (22,476)
Change in claims equalisation provision 617  (3,771)

10,929 54,538
Tax charge on profit on ordinary activities 9 (16,593) (13,528)
{Loss)/profit on ordinary activities after tax (5,664) 41,010
Minority interest - gain on purchased subordinated preferred
shares issued by subsidiaries 12 - 7,500
(Loss)/profit for the financial year attributable to equity
shareholders 10 (5,664) 48,510
Dividends 18 (17,440) -
Retained (loss)/profit transferred (from)/to reserves 17 (23,104) 48,510

The results in each of the financial years are derived from the Group's continuing activities.

25



Earnings per Share Attributable to Shareholders
Year ended 31 December 2004

Operating profit is based on longer-term investment returns excluding changes in claims equalisation
provision and gain on purchase of subordinated preferred shares issued by subsidiaries.

2004 2003

Per Per

Notes share share

(Loss)/earnings - basic ($) 10 (0.03) 0.42
(Loss)/earnings - fully diluted ($) 10 (0.03) 0.42
Operating earnings - basic ($) 10 0.06 0.55
Qperating earnings - fully diluted {$) 10 0.06 0.54

Consolidated Statement of Total Recognised Gains and Losses
Year ended 31 December 2004
2004 2003

Notes $°000 $000

(Loss)/profit for the financial year attributable to equity
shareholders (5,664) 48,510

Exchange differences 15,17 5917 (1,893)
Total recognised gains and losses arising in the year 253 46,617




Consolidated Balance Sheet
As at 31 December 2004

2004 2003
Assets Notes $°000 $000
Intangible assets
Licences 11 9,778 9,968
9,778 9,968
Investments
Other financial investments 12 2,147,646 1,582,357
Deposits with ceding undertakings 12 143,687 105,513
2,291,333 1,687,870
Reinsurers’ share of technical provisions
Provision for unearned premiums 91,809 123,606
Claims outstanding - aggregate excess reinsurance 19 428,707 473,569
Claims outstanding - other reinsurance 19 308,496 252,992
Claims outstanding 19 737,203 726,561
829,012 850,167
Debtors
Debtors arising out of insurance operations 13 117,947 66,931
Debtors arising out of reinsurance operations 13 520,419 531,635
Amounts due from reinsurance operations not transferring
significant insurance risk 40,842 44,385
Other debtors 15 50,010 55,693
729,218 698,644
Other assets
Tangible assets 14 13,603 12,212
Cash at bank and in hand 61,633 44,307
75,236 56,519
Prepayments and accrued income
Accrued interest and rent 20,504 14,968
Deferred acquisition costs 197,307 153,243
Other prepayments and accrued income 5,915 5,680
223,726 173,891
Total Assets 4,158,303 3,477,059
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Consolidated Balance Sheet
As at 31 December 2004

2004 2003
Liabilities Notes $°000 $'000
Capital and reserves
Called up share capital 16,17 1,744 1,747
Share premium account 17 631,522 633,053
Profit and loss account 17 (2,229) 14,958
Capital reserve 17 75,381 75,644
Shareholders' funds attributable to equity interests 706,418 725,402
Technical provisions
Provision for unearned premiums 808,907 686,935
Claims outstanding 19 1,851,893 1,398,551
Claims equalisation provision 19 6,242 6,408
2,667,042 2,091,894
Deposits received from reinsurers 19 123,743 199,903
Creditors
Creditors arising out of insurance and reinsurance operations 22 278,373 196,371
Liabilities from reinsurance operations not transferring significant
insurance risk 34,858 44,319
Amounts owed to credit institutions 23 198,438 178,375
Trust preferred securities 24 97,953 -
Other creditors including taxation and social security 25 20,339 2,995
629,961 422,060
Accruals and deferred income 26 31,139 37,800
Total Liabilities 4,158,303 3,477,059

by:
Amanda J Atkins :
Group Chief Financial Officer

Approved by the Board of Directors on 15 March 2005 and signed on its behalf
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Company Balance Sheet
As at 31 December 2004

Restated
(Note 20)
2004 2003
Notes $'000 $°000
Fixed assets
Tangible assets 21 -
Investments in Group undertakings 12 916,126 808,514
916,147 808,514
Current assets
Amounts due from Group undertakings 39,235 7,402
Cash at bank and in hand 287 17,932
Other prepayments and accrued income 30 274
39,552 25,608
Creditors: Amounts falling due within one year
Amounts due to Group undertaking (2,929) (325)
Dividend payable 18 (12,202) -
Accruals and deferred income (1,513) (8,395)
(16,644) (8,720)
Net current assets 22,908 16,888
Total assets less current liabilities 939,055 825,402
Creditors: Amounts falling due after more than one year
Demand note payable to Group undertakings 22 (34,199) (100,000)
Amounts owed to credit institutions (198,438) -
(232,637) (100,000)
Net assets 706,418 725,402
Capital and reserves
Called up share capital 16, 17 1,744 1,747
Share premium account 17 631,522 633,053
Capital reserve 17 16,098 16,361
Revaluation reserve 17 {21,236) 74,241
Profit and loss account 17 78,290 -
Shareholders’ funds attributable to equity interests 706,418 725,402

Approved by the Board of Directors on 15 March 2005 and signed

on its behalf by:
Amanda J Atkins - Group Chief Financial Officer
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Consolidated Cash Flow Statement
Year ended 31 December 2004

2004 2003
Notes $°000 $'000
Net cash inflow from operating activities 33(a) 461,904 250,977
Servicing of finance
Interest paid (5,127) (4,718)
Net amounts outstanding for securities 1,687 -
Taxation
Taxation paid (7,191) (1,672)
Capital expenditure
Purchase of tangible assets (7,226) (10,266)
Proceeds on disposal of tangible assets 20 5,977
Equity dividends paid
Dividends paid (5,238) -
Financing
(Repurchase)/issue of common share capital (1,534) 291,968
Purchase of subordinated preferred shares issued by
subsidiaries - (42,500)
Capital raising expenses (263) (23,723)
Repayment of previous bank facility (180,788) -
Raising of new bank facility 200,000 -
Raising expenses of new bank facility (1,562) -
Issue of trust preferred securities 100,000 -
Raising expenses of trust preferred securities (2,047) -
552,635 466,043
Cash flows were invested as follows:
Increase in cash holdings 33(b) 15,837 13,752
Net portfolio investments
Shares and other variable yield securities 33(d) - {331)
~Debt securities - unit trusts - listed 33(d) 7,585 6,973
Debt securities and other fixed income securities 33(d) 516,682 453,123
Deposits with credit institutions 33(d) 12,531 (7,474)
536,798 452,291
Net investment of cash flows 552,635 466,043
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1 Accounting policies

Basis of preparation

The financial information is prepared in accordance with applicable United Kingdom accounting standards
and under the historical cost accounting rules as modified by the revaluation of investments. The principal
accounting policies, which have all been applied consistently throughout the periods covered by this
report, with the exception of the policy for the valuation in the Company's balance sheet of investments in
Group undertakings explained below, and which comply with the recommendations of the United
Kingdom Statement of Recommended Practice on Accounting for Insurance Business issued by the
Association of British Insurers in November 2003 (the “ABlI SORP”) are set out below.

The Company is a registered Bermuda company. As such it is obliged to prepare its financial information
in accordance with the Bermuda Companies Act 1981, which permits the Company to prepare its
financial information under generally accepted accounting principles of the United Kingdom (“UK GAAP").
Accordingly, the financial information has been prepared in accordance with Bermuda Law.

Basis of consolidation
The consolidated financial statements incorporate the financial statements of the Company and all of its
subsidiary undertakings.

Reporting currency
The financial information is prepared in United States Dollars ($).

Basis of accounting
The annual basis of accounting is applied to all classes of business.

Reinsurance arrangements which do not involve significant transfer of insurance risk are accounted for to
reflect their economic substance. Premiums and claims relating to such arrangements are not recognised
in the technical account but are accounted for as deposits due from, or liabilities due to, reinsurers or
cedants.

Premiums

Written premiums comprise the total premiums receivable for the whole period of cover under contracts
incepting during the financial year, together with adjustments arising in the financial year to premiums
receivable in respect of business written in previous financial years. Written premiums include estimates
of pipeline premiums due but not yet notified to the Group.

All premiums are shown gross of commission payable to intermediaries and are exclusive of taxes and
duties levied thereon. The amount of taxes and duties due but not yet paid is included in “Other creditors
including taxation and social security” in the balance sheet. Commissions incurred are included within net
operating expenses.

Other technical income and charges

Other technical income and charges represent income arising on finite risk reinsurance and insurance
contracts without significant transfer of insurance risk and expense related o deposits received from
reinsurers.

Investment income and expenses

Investment return, comprising investment income and realised and unrealised investment gains and
losses, and investment expenses are included within the Non-Technical Account. Dividends (exclusive of
tax credits) are included as investment income. Rents and interest income are recognised on an accruals
basis, as are investment expenses.
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Realised investment gains and losses are calculated as the difference between net proceeds on disposal
of investments and their purchase price.

Unrealised investment gains and losses represent the difference between the valuation at the balance
sheet date and their purchase price. The movement in unrealised investment gains and losses therefore
comprises the increase or decrease in the year in the value of investments held at the balance sheet date
together with the reversal of previously recognised unrealised gains and losses of investments disposed
of in the current year. Unrealised investment gains and losses are recognised in the profit and loss
account. The only exception is with regard to the Company's investments in Group undertakings
explained below and stated in notes 12 and 20.

Longer-term rate of return

The Group complies with the ABI SORP's recommendation for United Kingdom listed companies of
allocating investment return to the technical account based on the fonger-term rate of return, which the
Group has selected as 4.5% (2003: 4.5%).

Investment return on all investments is reported in the Non-Technical Account. An allocation of net
investment return is made from the Non-Technical Account to the Technical Account - General Business
and is based on the longer-term rate of return applied to managed funds and invested capital supporting
the underwriting business. The longer-term rate of return is an estimate of the long-term trend of
investment performance taking into account the Group's past and current performance along with relevant
trends in the financial markets.

Investments
Investments, consisting of listed investments, units in authorised listed unit trusts and deposits with credit
institutions, are stated at their market values at the balance sheet date.

Investments in Group undertakings

Investments in Group undertakings are reported at net asset value with any movement taken to the
Company's revaluation reserve. This is a change in acounting policy as explained below and stated in
notes 12 and 20.

Licences

Capitalised licences represent the cost of licences acquired to conduct business in the United States. The
Directors believe these licences have indefinite useful lives. Licences are granted for an indefinite period
and are essential to carry on business. An impairment review is completed annually and any impairment
is recorded as appropriate following this review.

Taxation

Current tax, including United Kingdom corporation tax and foreign tax, is provided at amounts expected to
be paid or recovered using the tax rates and laws that have been enacted or substantively enacted at the
balance sheet date, and takes into account timing differences.

Deferred taxation is provided in full on all timing differences which result in an obligation at the balance
sheet date to pay more tax, or a right to pay less tax at a future date, at rates expected to apply when
they crystallise based on current rates and law. Timing differences arise from the inclusion of items of
income and expenditure in taxation computations in periods different to those in which they are included
in the financial statements. Deferred tax assets are recognised to the extent that it is regarded as more
likely than not that they will be recovered. Deferred tax assets and liabilities are not discounted.

Deferred taxation is not provided on timing differences arising from the revaluation of fixed assets where

there is no commitment to sell the asset, or on unremitted earnings of subsidiaries where there is no
commitment to remit those earnings.
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Unearned premiums provision

Written premiums are recognised as earned income over the period of the policy on a time apportionment
basis, having regard, where appropriate, to the incidence of risk. The provision for unearned premiums is
calculated on a daily pro rata basis.

Claims

Claims incurred comprise the estimated cost of all claims occurring prior to the balance sheet date,
whether reported or not, and include related internal and external direct and indirect claims handling costs
and adjustments to claims outstanding from previous years.

The provision for claims outstanding is made on an individual case basis and is based on the estimated
ultimate cost of all claims notified but not settled by the balance sheet date, together with the provision for
related claims handling costs and net of salvage and subrogation recoveries. The provision also includes
the estimated cost of claims incurred but not reported at the balance sheet date based on statistical
methods.

The Directors consider that the gross technical provision for claims and the related recoveries are fairly
stated on the basis of the information currently available to them. Estimates of technical provisions
inevitably contain significant inherent uncertainties because significant periods of time may elapse
between the occurrence of an insured loss, the claim triggering the insurance, the reporting of that claim
to the Group and the Group’s payment of the claim and the receipt of reinsurance recoveries. Accordingly
the ultimate cost of such claims cannot be known with certainty at the balance sheet date, Subsequent
information and events may result in the ultimate liability being less than, or greater than, the amount
provided. Adjustments to the amount of the provisions are reflected in the financial statements for the
period in which the adjustments are made. The methods used, and the estimates made, are reviewed
regularly.

Certain categories of claims provisions, where the expected average interval between the date of claim
settlement and the balance sheet date is in excess of four years, have been identified by management to
be discounted at a rate of 4.5% which reflects a rate not exceeding that expected to be earned by assets
covering the provisions in accordance with the statutory regulations of the European Union.

The gross discount is established based on the mean term of the gross liabilities exceeding four years as
determined at the reserving group level based on the underlying claims settiement pattern. This discount
is reduced on a net basis to reflect the change in duration which results from the application of the
reinsurance contracts.

Previously the Group used 5% for loss reserves attributable to 31 December 2001 and prior and 4% for
subsequent periods. As at 31 December 2004, the newly applied rate increased the amount of discount
compared to the previous estimate by $6.0 million of which $ 3.9 million is estimated to relate to the
current financial year. Certain reserves arising from the provisions of the Inter-Ocean reinsurance contract
will continue to be discounted at 6%.

Outward reinsurance recoveries

Outward reinsurance recoveries are accounted for in the same accounting period as the claims for the
related inward insurance and reinsurance business being covered. Provision is made for potentially non-
collectable reinsurance recoveries.

Deferred acquisition costs

Acquisition costs comprise all direct and indirect costs arising from the acquisition of new insurance and
reinsurance contracts. Deferred acquisition costs represent the proportion of acquisition costs incurred to
the extent that they are attributable to premiums unearned at the balance sheet date.

Unexpired risks

Provision is made where the cost of claims and expenses arising after the end of the financial year from
contracts concluded before that date is expected to exceed the provision for unearned premiums net of
deferred acquisition costs and premiums receivable. The assessment of whether a provision is necessary
is made on the basis of information available as at the balance sheet date, after offsetting surpluses and

33



deficits arising on products which are managed together. Investment income is taken into account in
calculating the provision.

Tangible fixed assets

Expenditure on computer equipment, computer software, fixtures and fittings, office equipment and other
tangible fixed assets is capitalised and depreciated over the estimated useful economic lives of the assets
on a straight line basis to their estimated residual values.

The periods used are as follows:

Computer equipment 3 years
Computer software 5 years
Other assets 8 years
Fixtures, fittings and office equipment 10 years

Depreciation is charged to the Technical Account — General Business, and is included in administrative
expenses.

Pension costs
The Group only operates defined contribution pension arrangements. Contributions are charged to the
profit and loss account as they become payable in accordance with the rules of each scheme,

Operating leases
Rental costs are recognised in the profit and loss account in equal annual amounts over the periods of
the leases.

Foreign currencies

The profit and loss account includes transactions denominated in foreign currencies which are translated
into US Dollars at the average rate for the year. At the balance sheet date monetary assets and liabilities
denominated in foreign currencies are retranslated at the rate of exchange ruling at that date.
Retranslation exchange differences are taken directly to reserves.

Foreign currency rates used as follows:

2004 2004 2003 2003
Average Closing Average Closing

British Pound 0.5472 0.5191 0.6101 0.5613
Swiss Franc 1.2404 1.1316 1.3437 1.2378
Euro 0.8032 0.7337 0.8866 0.7946

Claims equalisation provision

An equalisation provision has been established for the UK subsidiary in accordance with UK Company
Law for the purposes of mitigating excepticnally high loss ratios in future years as required by Schedule
9A. The amounts provided are not liabilities because they are in addition to the provisions required to
meet the anticipated ultimate cost of settiement of outstanding claims at the balance sheet date.

Employee share schemes

The cost of awards to employees that take the form of shares or rights to shares is charged to the profit
and loss account on a straight line basis over the period to which the employee’s performance relates.
The charge is based on intrinsic value, being the fair value of the shares at the date of grant, reduced by
any consideration payable by the employee, and a reasonable expectation of the extent to which
performance criteria will be met.
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Change in accounting policies
The Company has determined that it is appropriate to value investments in Group undertakings at net
asset value. In 2003 these investments were valued at historical cost. This is a change in accounting

policy and the effect thereof on the accounts of the Company is shown in note 20. This change has no
effect on the consolidated financial statements.
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2 Segmental information - geographical analysis

2004 2003

Geographical analysis of gross premiums written by location of

insured $°000 $'000
Europe 295,495 258,650
Africa 806 1,203
Near and Middle East 8,489 10,249
Far East 8,989 9,375

Australia and Oceania
North America
Latin America

6,122 4,279
1,240,755 988,238
21,984 28,188

1,582,640 1,300,182

Gross premiums

written Profit/(loss) before tax

: 2004 2003 2004 2003

Geographical analysis by location of legal entity $°000 $000 $°000 $'000
Bermuda 3,777 (4,477) (40,472) (32,559)
Jersey 166 745 948 716
United Kingdom 581,448 564,220 (6,058) 36,657
United States 758,522 548,539 21,462 (6,240)
Switzerland 238,727 191,155 35,049 55,964
1,582,640 1,300,182 10,929 54,538

Gross premiums written are analysed on a legal entity basis and therefore reflect London contact office
business in Switzerland of $0.2 million in the year ended 31 December 2004 (2003: $1.1 million).

Operating equity and shareholders’ equity interests

2004 2003
$°000 $'000

Alea Europe Ltd

Alea {Bermuda) Lid (1)

Alea US

Amounts held in Holding Companies

Amounts held in non-insurance subsidiaries

Capital provided by Alea London Limited to Alea US
Note provided by Alea Group Holdings AG to Alea US
Note provided by Alea Europe Ltd to Alea US

180,103 153,525
499,801 453,768
261,579 245477
30,760 27,868
3,566 6,139
(10,000) (20,000
20,000 20,000
17,000 17,000

Amounts owed to credit institutions
Trust preferred securities

1,002,809 903,777
(198,438) (178,375)
(97,953) -

Shareholders' funds attributable to equity interests

706,418 725,402

(1) The entities wholly owned by Alea (Bermuda) Ltd have net
assets as follows:

2004 2003
$°000 $'000
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Alea London Ltd
Alea Global Risk Ltd
Alea Jersey Ltd

180,158
10,130
2,056

195,009
11,984
4,512
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3 Segmental information
Underwriting results by operating segment before intra-group quota share arrangements

The Group's business is composed of four operating segments, consisting of Alea London, Alea
Alternative Risk, Alea North America and Alea Europe.

The following tables summarise the underwriting results for the Group’s business segments. All data is
presented for the years ended 31 December 2004 and 31 December 2003 prior to intra-group quota
share arrangements. The impact of quota share arrangements on these pre-quota segmental results is
presented separately.

The newly created non-allocated column represents stewardship expenses incurred in Alea Group
Holdings (Bermuda) Ltd. In 2003 the Group had included these non-allocated administrative expenses
within Alea North America since it also absorbs an immaterial amount of business underwritten in
Bermuda. This allocation method has been revised in order to present more accurate disclosure for Alea
North America. The 2003 comparative has been restated accordingly.

Alea Alea Alea Alea Non-
Alternative North
London Risk  America Europe allocated Total
2004 $'000 $'000 $'000 $'000 $'000 $'000
Gross premiums written 581,817 445,581 316,719 238,523 - 1,582,640
Outward reinsurance premiums (46,693) (174,715) (5,578) (17,505) - (244,491)
Net premiums written 535,124 270,866 311,141 221,018 - 1,338,149
Gross premiums earned 574,388 401,751 256,193 236,261 - 1,468,593
Net premiums earned 496,619 234,148 235,291 216,051 - 1,182,109
Allocated investment return 21,098 21,613 24,826 20,255 - 87,792
Claims incurred, net of reinsurance (352,551) (125,706) (191,566) (162,744) - (832,567)
Total net expenses comprise:
Acquisition costs (122,280) (49,092) (63,745) (39,687) - (274,804)
Administrative expenses (35,685) (24,543) (24,069) (23,154) (4,253) (111,704)
Fee income 2,824 (801) 935 1,245 - 4,203
Other technical charges (5,718) (44) (420) (10,647) - (16,829)
Total net expenses (160,859) (74,480) (87,299) (72,243) (4,253) (399,134)
Underwriting result (1) 4,307 55,575 (18,748) 1,319  (4,253) 38,200

38



Alea Alea Alea Alea Non-

Alternative North
London Risk America  Europe allocated Total
2003 (Restated) $'000 $'000 $'000 $'000 $'000 $'000
Gross premiums written 566,042 261,141 282,921 190,078 - 1,300,182
Outward reinsurance premiums {78,198) (129,172) (33,222) (30,879) - (271,471)
Net premiums written 487,844 131,969 249,699 159,199 1,028,711
Gross premiums earned 482,701 205,062 228,361 198,151 - 1,114,275
Net premiums earned 407,656 97,856 189,324 163,645 - 858,481
Allocated investment return 13,995 12,681 19,022 12,113 - 57,811
Claims incurred, net of reinsurance (224,988) (70,556)  (130,024) (103,082) - (528,650)
Total net expenses comprise:
Acquisition costs (92,521) (19,654) (55,268) (27,958) - (195,401)
Administrative expenses (32,122) (15,880) (17,917) (21,112) (3,067) (90,098)
Fee income 1,654 - 545 165 - 2,364
Other technical charges (5,611) (24) (700) (12,669) - (19,004)
Total net expenses {128,600) {35,558) (73,340) (61,574) (3,067) (302,139)
Underwriting result (1) 68,063 4,423 4,982 11,102  (3,067) 85,503

(1) Balance on the Technical Account - General Business before claims equalisation provision
Intra-group quota share arrangements

For the years ended 31 December 2004 and 31 December 2003 intra-group quota share arrangements
comprised: a 35% quota share of Alea London business to Alea Europe, a 50% quota share of certain
2000 and prior underwriting year business from Alea Europe to Alea Bermuda, a 70% quota share of Alea
North America to Alea Bermuda and an intra-group aggregate excess contract from Alea Europe to Alea
Bermuda. The aggregate effect of these arrangements are detailed below:

Alea Alea Alea Alea
London Bermuda US Europe Total
2004 $'000 $'000 $'000  $'000 $'000
Net premiums earned 496,619 5,353 464,086 216,051 1,182,109
Intercompany reinsurance (173,447) 326,153 (323,533) 170,827 -
Net premiums earned after intercompany
reinsurance 323,172 331,506 140,553 386,878 1,182,109
Underwriting result ,
Before intercompany reinsurance 4,307 (47,227) 79,801 1,319 38,200
After intercompany reinsurance 7,923 (18,648) 30,439 18,486 38,200
Alea Alea Alea Alea
London Bermuda US Europe Total
2003 $'000 $'000 $'000  $'000 $'000
Net premiums earned 407,656 2,520 284,660 163,645 858,481
Intercompany reinsurance (142,397) 203,005 (197,151) 136,543 -
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Net premiums earned after intercompany reinsurance 265,259 205,525 87,509 300,188 858,481
Underwriting result
Before intercompany reinsurance 68,063 (10,841) 17,180 11,101 85,503
After intercompany reinsurance 45,468 {5,046) (1,168) 46,249 85,503

Underwriting results by product group before intra-group quota share arrangements

The Group's business is also composed of two primary product lines, consisting of reinsurance and
insurance.

Non-
Insurance allocated Total
Reinsurance

2004 $'000 $'000 $'000 $'000
Gross premiums written 928,949 653,691 - 1,582,640
Outward reinsurance premiums (52,694) (191,797) - (244,491)
Net premiums written 876,255 461,894 - 1,338,149
Gross premiums earned 886,118 582,475 - 1,468,593
Net premiums earned 798,257 383,852 - 1,182,109
Allocated investment return 59,285 28,507 - 87,792
Claims incurred, net of reinsurance (624,973) (207,594) - (832,567)

Total net expenses comprise:
Acquisition costs (178,956) (95,848) - (274,804)
Administrative expenses (69,616) (37,835) (4,253) (111,704)
Fee income 4,665 (462) - 4,203
Other technical charges (16,785) (44) - (16,829)
Total net expenses (260,692) (134,189) (4,253) (399,134)
Underwriting result (1) (28,123) 70,576 (4,253) 38,200

Non-
Reinsurance Insurance allocated Total
2003 $'000 $'000 $'000 $'000
Gross premiums written 867,781 432,401 - 1,300,182
Qutward reinsurance premiums (161,441) (110,030) - (271,471)
Net premiums written 706,340 322,371 - 1,028,711
Gross premiums earned 787,315 326,960 - 1,114,275
Net premiums earned 627,464 231,017 - 858,481
Allocated investment return 42,254 15,557 - 57,811
Claims incurred, net of reinsurance (389,667) (138,983) - (528,650)
Total net expenses comprise:

Acquisition costs (125,880) (69,521) - {(195,401)
Administrative expenses (54,850) (32,181) (3,067) (90,098)
Fee income 2,374 (10) - 2,364
Other technical charges (19,200) 196 - (19,004)
Total net expenses (197,556) {101,516) (3,067) (302,139)
Underwriting result (1) 82,494 6,076 (3,067) 85,503

(1) Balance on the Technical Account - General Business before claims equalisation provision
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2004 2003
Gross premiums written $'000 $'000
Insurance
Casualty 484,075 339,342
Property 167,681 92,226
Marine, aviation & transport 1,935 88
Other - 745
Total insurance 653,691 432,401
Reinsurance
Casualty 671,992 584,463
Property 231,925 232,198
Marine, aviation & transport 4,382 32,414
Other 20,650 18,706
Total reinsurance 928,949 867,781
Total 1,582,640 1,300,182

2004 2003
Gross premiums earned $°000 $°000
Insurance
Casualty 451,718 243,787
Property 130,757 82,466
Marine, aviation & transport - 88
Other - 619
Total insurance 582,475 326,960
Reinsurance
Casualty 624,144 481,901
Property 236,289 250,377
Marine, aviation & transport 8,879 40,176
Other 16,806 14,861
Total reinsurance 886,118 787,315
Total 1,468,593 1,114,275

2004 2003
Net premiums written $°000 $000
Insurance
Casualty 324,206 239,077
Property 137,688 82,557
Marine, aviation & transport - 88
Other - 649
Total insurance 461,894 322,371
Reinsurance
Casualty 660,508 482,394
Property 195,632 188,541
Marine, aviation & transport (328) 16,242
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Other 20,443 19,163
Total reinsurance 876,255 706,340
Total 1,338,149 1,028,711
2004 2003
Net premiums earned $°000 $'000
Insurance
Casualty 269,116 152,211
Property 114,736 78,195
Marine, aviation & transport - 88
Other - 523
Total insurance 383,852 231,017
Reinsurance
Casualty 586,161 383,498
Property 194,769 204,064
Marine, aviation & transport 729 24,600
Other 16,598 15,302
Total reinsurance 798,257 627,464
Total 1,182,109 858,481
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4 Movement in prior year provision for claims outstanding net of reinsurance

The table below presents amounts included in incurred claims arising from the movement in the prior year

provision for claims outstanding net of reinsurance. An increase is an adverse run-off deviation and a

decrease is a positive run-off deviation to the provision for claims outstanding, net of reinsurance held at

the previous balance sheet date.

2004 2003
Increase/(decrease) in claims outstanding net of
reinsurance before discount $'000 $000
Underwriting years 1999 and prior 17,395 19,998
Underwriting year 2000 43,647 18,170
Underwriting year 2001 49,351 (7,374)
Underwriting year 2002 1,789 (684)
Underwriting year 2003 (42) -
112,140 30,110
Claims outstanding net of reinsurance at prior period end
before discount 716,482 514,141
Discount (44,492) (25,992)
671,990 488,149
5 Net operating expenses
2004 2003
$°000 $°000
Acquisition costs 355,028 301,292
Changes in deferred acquisition costs (21,432) (40,823)
Administrative expenses 111,704 90,098
445300 350,567
Reinsurance commissions and profit participation (58,792) (65,068)
Net operating expenses 386,508 285,499
6 Profit on ordinary activities before taxation
The profit on ordinary activities before taxation is stated after charging :
2004 2003
$'000 $'000
Depreciation
Owned assets 6,158 5,868
Rentals under operating leases
Land and buildings 5,021 4,438
Other 150 224
Auditors’ remuneration
Audit fees 2,085 1,860
Tax advice 396 210
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Actuarial and other consulting 408 378

In 2003, $7.0 million of remuneration was also paid to the auditors in relation to the Company's IPO. This
amount was charged directly to reserves.

7 Investment return

2004 2003
$°000 $000
Investment income
Income from other financial investments 76,415 56,337
Net realised gains on investments 2,573 12,146

78,988 68,483
Investment expenses

Other investment expenses (4,730) (3,975)
Unrealised investment losses

Movement during the year (7,082) (29,173)
Actual investment return 67,176 35,335
Longer-term investment return 87,792 57,811
Actual investment return excluding gain on subordinated preferreds (67,176) (35,335)
Effect of short-term fluctuations over the year 20,616 22,476

The longer-term investment return is calculated for each business segment and based on the average
invested assets and the expected longer-term rate of return on those assets having regard to the relevant
economic and market forecasts. The Group has selected an overall rate of 4.5% (2003: 4.5 %). The
average investment return for the five years to 31 December 2004 was 5.3% (2003: 5.5%).

8 Employee information

2004 2003
$'000 $'000
Wages and salaries 51,147 49,925
Social security. costs 5,373 4,098
Other pension costs 4,206 3,552

60,726 57,575

The average number of employees during the year was as follows:
2004 2003
Number  Number

Underwriting 122 120
Finance 64 75
Information Technology 41 41
Claims 38 30
Technical Accounts 41 30
Management and Administration 86 71

392 367
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9 Taxation

The charge for taxation comprises:

2004 2003
$'000 $'000
Current taxation (9,367) (1,890)
Deferred taxation (7,226) {11,638)
(16,593) (13,528)
The credit/(charge) for taxation can be analysed as
follows:
2004 2003
$°000 $'000
Tax on operating profit (21,094) (17,778)
Tax on short-term fluctuations in investment return 4,686 3,119
Tax on change in claims equalisation provision (185) 1,131
(16,593) (13,528)

The tax charge for the year ended 31 December 2003 included a $9.0 million credit for deferred tax not

previously recognised in respect of tax losses.

The tax for the periods presented varied from the stated
rate of UK corporation tax as explained below:

2004 2003

$’000 $'000
Profit on ordinary activities before taxation 10,929 54,538
Profit on ordinary activities multiplied by the standard rate
of UK corporation tax at 30% (2003: 30%) (3,279) (16,361)
Factors affecting tax charge:
Adjustment in respect of foreign tax rates (11,038) (6,331)
Adjustment in respect of prior periods 1,330 31
Overseas and other taxes (380) (367)
Withholding tax on dividend (3,986) -
Movement in tax losses 1,457 18,473
Other permanent items 389 (102)
Other timing differences 9,054 2,767
Current tax charge (9,367) (1,890)
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The tax for the period presented can be analysed by juristiction as explained below:

United United

Bermuda Jersey Kingdom States Switzerland Total
2004 $000 $'000 $000 $'000 $°000 $'000
Profit/(loss) on ordinary activities before
taxation (40,472) 948 (6,058) 21,462 35,049 10,929
Profit/(loss) on ordinary activities multiplied by the
standard rate of UK corporation tax at 30% (2003:
30%) 12,141 (284) 1,817 (6,438) (10,515) (3,279)
Factors affecting tax charge:
Adjustment in respect of foreign tax rates (12,141) 284 - (1,073) 1,892 (11,038)
Adjustment in respect of prior periods - - 974 356 - 1,330
Overseas and other taxes - (289) (29) (62) - (380)
Withholding tax on dividend - - - (3,986) - (3,986)
Movement |:n tax losses - - {2,010) - 553 (1,457)
Other permanent items - - (137) 526 - 389
Other timing differences - - (326) 1,310 8,070° 9,054
Current tax (charge)/credit - (289) 289 (9,367) - (9,367)

10 Earnings per ordinary share

Basic earnings per ordinary share is based on the profits after tax and the weighted average ordinary

shares in issue as follows:

2004 2003

~ Number Number

Weighted average ordinary shares in issue 174,606,795 114,269,807
Fully diluted number of shares 176,239,769 116,266,620
2004 2003

Per share Per share

(Loss)/earnings - basic ($) (0.03) 0.42
{(Loss)/earnings- fully diluted ($) (0.03) 0.42
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Operating earnings - basic (3)

0.06

0.55

Operating earnings - fully diluted (§)

0.06

0.54

Operating earnings per ordinary share based on the longer-term investment return is considered to be a
more appropriate measure of operating performance than earnings per share including short-term
fluctuations in investment return. Transfers to or from claims equalisation provisions are transfers to or
from a statutory reserve and not a deduction or credit in arriving at operating profit. The gain made in
2003 on the purchase of subordinated preferred shares issued by subsidiaries has also been excluded in

calculating operating profit.

The reconciliation between earnings per ordinary share and operating earnings per ordinary share is as

follows:
2004 2003
$°000 $000
(Loss)/profit for the financial year attributable to equity shareholders (5,664) 48,510
Add
Gain on purchase of subordinated preferred shares issued by -
subsidiaries (7,500)
Shor-term fluctuations in investment return 20,616 22,476
Change in claims equalisation provision (617) 3,771
19,999 18,747
Tax thereon (4,500) (4,250)
15,499 14,497
Operating profit after tax 9,835 63,007

11 Intangible assets

The net book value of intangible assets comprises capitalised expenses of $1.4 million in obtaining United
States licences together with insurance licences for the United States market, with a fair value of $8.4
miilion which were acquired as a result of the purchase of Seven Hills Insurance Company. Based on
their annual impairment review, the Directors believe that no impairment exists and therefore, as at 31
December 2004, the intangible assets are stated at $9.8 million (31 December 2003: $10.0 million).

12 Investments

Current Historic

Group - investments ) Value Cost

2004 2003 2004 2003

Other financial investments $°000 $'000 $°000 $'000

Shares and other variable yield securities - listed 947 836 904 826

Debt securities - unit trusts - listed 45,801 34,061 44,077 33,152
Debt securities and other fixed income securities -

listed 1,968,903 1,432,032 1,967,969 1,421,894

Deposits with credit institutions 131,995 115,428 131,995 115,428

Total debt securities and other fixed income securities 2,100,898 1,547,460 2,099,964 1,537,322
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Total other financial investments 2,147,646 1582357 2,144,945 1,571,300
Deposits with ceding undertakings 143,687 105,513 143,687 105,513
Total investments 2,291,333 1,687,870 2,288,632 1,676,813

Included within investments as at 31 December 2004, the Group held $53.9 million (31 December 2003:
$19.8 million) as statutory deposits with local regulators. A further $872.6 million (31 December 2003:
$540.5 million) is held in trust for the benefit of holders of North American policies. Included within
investments at 31 December 2004 is $432.1 million (31 December 2003: $185.4 million) that Alea
(Bermuda) Ltd has placed in trust on behalf of Alea North America Insurance Company due to quota

share arrangements between these companies.

There are pledges over certain investments for the issuance of letters of credit in the normal course of
business. As at 31 December 2004, the pledges covered assets of $247.6 million {31 December 2003:

$227.6 million).

Included within “Debt securities - unit trusts - listed” as at 31 December 2004 the group held Société
d’Investissement a Capital Variable ("SICAV") of $45.8 million (31 December 2003: $34.1 million) pledged
for the benefit of French and Belgian Cedents. These SICAVs are mutual funds invested in European
fixed income securities with average credit quality of AAA and duration of approximately 5.5 years.

Summary by rating — Debt securities and other 2004 2003
fixed income securities $°000 % $'000 %
AAA/US Govt or equivalent 1,824,115 86.8 1,344,644 86.9
AA 248,283 11.8 178,668 11.5
A 28,500 1.4 24,148 1.6
BBB - - - -
NR - - - -

2,100,898 100.0 1,547,460 100.0
Summary by maturity — Debt securities and 2004 2003
other fixed income securities $°000 % $000 %
Less than 1 year 435,408 20.7 272,667 17.6
1 year up to 3 years 447,490 21.3 417,423 27.0
3 years up to 5 years 416,730 19.8 279,490 18.1
5 years up to 10 years 312,480 14.9 217,140 14.0
More than 10 years 488,790 23.3 360,740 23.3

2,100,898 100.0 1,547,460 100.0

Included within fixed income securities with a maturity of more than 10 years are mortgage backed
securities issued by United States Government Agencies with a market value of $264.0 million (31
December 2003: $168.7 million) and nominal weighted average life of 3.7 years (31 December 2003: 3.5

years).
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Restated

(Note 20)

2004 2003

Company - investments in Group undertakings $°000 $'000
As at 1 January 808,514 479,130
Acquisitions during the year 253,089 255,143
Disposals during the year (50,000) -
Revaluation during the year (95,477) 74,241
As at 31 December 916,126 808,514

As at 31 December 2003, the investments were presented at historical cost. With effect from 1 January
2004, the Company has valued its investments in Group undertakings at net asset value in accordance
with the accounting policy stated in note 1.The 2003 comparatives have been restated accordingly as
stated in note 20.

The foilowing transactions were executed in 2003 subsequent to the initial public offering on the London
Stock Exchange on 19 November 2003:

The Company acquired 10,912,066 shares of common stock in Alea (Bermuda) Ltd valued at $44.2
million. This represented a 8.84% holding bringing the holding in Alea (Bermuda) Ltd to 67.34%.

The Company acquired 432.18 shares of common stock in Alea Holdings US Company valued at $28.5
million. This represented a 25.01% holding making Alea Holdings US Company a direct 100% subsidiary
of the Company.

The Company purchased from Bankers Trust Corporation and certain of its affiliates $50.0 million of
subordinated preferred shares issued by subsidiaries of the Alea Group for a total consideration of $42.5
million. This comprised 30,000,000 shares of preferred stock in Alea (Bermuda) Ltd valued at $25.5
million and 200,000 shares of preferred stock in Alea Holdings Guernsey Ltd valued at $17.0 million.

At 31 December 2003, the Company had a direct holding of 67.34% of the common shares of Alea
(Bermuda) Ltd, with the balance of 32.66% held indirectly through Alea Group Holdings AG. On 17
December 2004, the Company acquired the remaining 32.66% of the common shares of Alea (Bermuda)
Ltd from Alea Group Holdings AG valued at $118.1 million resulting in 100% direct ownership of Alea
(Bermuda) Ltd.

On 20 December 2004, the $50.0 million of subordinated preferred shares described above were
redeemed by Alea (Bermuda) Ltd and Alea Guernsey Limited in accordance with their terms of issue for
$39.0 million and $26.0 million, respectively. The aggregate proceeds of $65.0 million were donated by
the Company to Alea (Bermuda) Ltd as contributed surplus.

On 28 December 2004, Alea Holding US Company paid a dividend of $30.0 million to the Company. This
is the main cause for the negative revaluation movement noted during the year. The Company donated
$70.0 million to Alea (Bermuda) Ltd as contributed surplus and retained $20.0 million for general
corporate purposes.
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13 Debtors arising out of insurance and reinsurance operations

2004 2003
$°000 $'000
Pipeline premiums in respect of inwards insurance not yet due 87,521 39,419
Other debtors arising out of insurance operations 30,426 27,512
Debtors arising out of insurance operations 117,947 66,931
Pipeline premiums in respect of inwards reinsurance not yet
due 328,705 359,193
Other debtors arising out of reinsurance operations 191,714 172,442
Debtors arising out of reinsurance operations 520,419 531,635
All insurance debtors arise from transactions with intermediaries.
14 Tangible assets
The book value of tangible assets is made up as follows:
Computer Fixtures
equipment  and office
and software equipment Other Total
Cost $°000 $°000 $°000 $'000
As at 1 January 2004 23,727 6,104 2,472 32,303
Exchange movement 1,620 234 229 2,083
Additions 5,335 1,874 17 7,226
Disposals {520) (14) - (534)
As at 31 December 2004 30,162 8,198 2,718 41,078
Depreciation
As at 1 January 2004 (14,801) (3,427) (1,863) (20,091)
Exchange movement (1,412) (200) (126) (1,738)
Charge for the period (4,963) (909) (286) (6,158)
Disposals 502 10 - 512
As at 31 December 2004 (20,674) (4,526) (2,275) (27,475)
Net Book Value
As at 31 December 2003 8,926 2,677 609 12,212
As at 31 December 2004 9,488 3,672 443 13,603
15 Other debtors
2004 2003
$000 $'000
Deferred taxation 30,632 33,767
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Tax recoverable 2,593 3,181
Sundry debtors 16,785 18,745
50,010 55,693

The deferred tax asset comprises:

2004 2003
$°000 $'000
Tax losses and disclaimed technical reserves 27,979 29,152
Other timing differences ' 2,653 4615

30,632 33,767

Balance as at 1 January 33,767 46,657
Charge for the year (7,226) (11,638)
Credit allocated to exchange movement for the year 2,770 -
Exchange movement 1,321 (1,252)
Balance as at 31 December 30,632 33,767

The Group's net deferred tax asset at 31 December 2004 was $30.6 million (31 December 2003: $33.8
million). The balance included a deferred tax asset of $17.1 million (31 December 2003: $14.9 million) in
respect of the United Kingdom, $1.3 million (31 December 2003: $3.0 million}) in respect of Alea North
America and $12.2 million (31 December 2003: $15.9 million) in respect of Switzerland.

The deferred tax asset has been recognised in respect of losses carried forward to the extent that, based
upon detailed budgets, the Group anticipates taxable profits to arise within the foreseeable future. There
were no unrecognised deferred tax assets as at 31 December 2004 (31 December 2003: nil).

In 2004 the exchange differences are disclosed net of tax. For the financial year 2004 there was a tax
credit which increased the exchange gain by $2.8 million.

16 Share capital
2004 2004 2003 2003
Number Number
'000s $'000 '000s $'000
Authorised:
Common shares of $0.01 1,000,000 10,000 1,000,000 10,000
Total authorised 1,000,000 10,000 1,000,000 10,000

Allotted, called up and fully paid:
Common shares of $0.01 174,422 1,744 174,707 1,747

Total allotted, called up share capital and fully paid 174,422 1,744 174,707 1,747

Stock optiohs and restricted shares

Bermuda Plan

Alea Group Holdings AG had in place a stock purchase and option plan for key employees and advisors
known as the 1998 Amended and Restated Stock Option Plan for Key Employees and Subsidiaries (the

“Swiss Plan”). The Company adopted a 2002 Stock Purchase and Option Plan for Key Employees of the
Company and its Subsidiaries, as amended in connection with IPO (the “Bermuda Plan”), in connection
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with the redomiciling of the ultimate parent company of the Group to Bermuda and all awards under the
Swiss Plan are now governed by the terms of the Bermuda Plan. The terms of the Bermuda Plan are
substantially similar to the terms of the Swiss Plan. All Alea Group Holdings AG non-voting participation
shares and options were exchanged for common shares and options in connection with an equity
exchange offer that was completed on 3 April 2002. In total, 15,000,000 common shares are authorised
for use under the Bermuda Plan.

The exercise price of the options will be the fair market value of the commen shares on the grant date.
Generally, the options vest rateably over a five-year period except in the case of performance options
where vesting is affected by attainment of certain pre-approved financial targets. The exercisability of the
options accelerates upon a change of control of the Group. Options expire and are no longer exercisable
on the tenth anniversary or in certain circumstances at the end of the three month period following such
tenth anniversary of the grant date. The expiration of the options can accelerate due to termination of
employment. Certain options granted contain shortened expiration and vesting periods.

The terms of the Company’s common shares and the exercise price of the options to acquire company
common shares on the purchase/grant date were determined by the Remuneration Committee in
accordance with the terms of the Bermuda Plan. The Bermuda Plan was terminated as to future grants
with effect from 19 November 2003.

Executive Plan

The Company's shareholders have adopted the Alea Executive Option and Stock Plan and the Alea
Sharesave Plan ("Executive Plan"). The Executive Plan provides for the grant of time and performance
options, restricted stock units and share savings for employees. The exercise price of options granted
shall not be less than the middle market quotation for the Company's shares on the dealing day preceding
the date of grant. The number of common shares granted in any period under all of the Company's
employee share schemes (excluding shares issuable on exercise of options granted prior to 19
November 2003) may not exceed 10% of the Company's issued ordinary share capital. Generally, the
vesting period of an option granted under the Executive Plan is subject to the discretion of the Board (or a
committee thereof) provided that vesting for certain tax qualified options may not be earlier than 3 years
or more than 10 years after the date of grant and unless any relevant performance conditions have been
satisfied.

To date the options granted under the Executive Plan vest rateably over a five-year period. No
performance options have been granted under this plan. At the discretion of the Board the exercisability
of the options accelerates upon a change of control of the Group. Options expire and are no longer
exercisable on the tenth anniversary or in certain circumstances at the end of the three month period
following such tenth anniversary of the grant date. The expiration of the options can accelerate due to
termination of employment.

Share Purchase Arrangements

In order to align closely the interests of employees with those of its shareholders the Company has made
available share purchase facilities for those employees given the opportunity to purchase shares and
receive an option multiple under the Bermuda Plan and the Executive Plan. An employee may borrow up
to 50% of the employee’s purchase price of the shares which are then pledged toward repayment. Such
loans carry interest at full market rates established at the time the loan is taken out and are repayable in
five equal annual payments of 20% of the principal amount thereof. The total amount outstanding under
these arrangements in respect of all officers and employees as at 31 December 2004 was $2,726,327 (31
December 2003: $3,225,832).

The Remuneration Committee may defer mandatory amortisation of loans for employees at its discretion
and has determined to do so in respect of instalments due in 2005 as a consequence of the decision to
eliminate plan achievement based bonuses payable in respect of the 2004 period. As a result, for
employees of the Group, loan amortisation payments due in 2005 will be deferred to 20086, but loans will
continue to bear interest during the deferral period. For officers of the Group, loan interest repayments
may be deferred only if that officer is not in receipt of a merit award or guaranteed bonus payable in
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respect of the 2004 period. Executive Directors will not be permitted to defer scheduled payments of
principal or interest on any loan outstanding. Further details of loans made to officers of the Group are
stated in note 31. Officers of the Group include those officers who are on the Leadership Team.

Other

The Company has issued to Fisher Capital Corp. LLC certain options to acquire common shares, which
are fully vested and are exercisable within 15 years of the date of grant. In connection with a consulting
agreement, the company has issued restricted shares which are fully vested to Richard Delaney, a former
Director. These shares and options were not granted pursuant to either Plan.

Transactions involving common share options and share participation certificate options are as follows:

2004 2003

Weighted Weighted

average average

Number price Number price

Options outstanding $ $
As at 1 January 11,229,400 3.59 9,577,660 3.41
Granted 2,694,720 4.53 2,229,780 4.30
Forfeited (2,011,480) 3.84 (578,040) 3.39
As at 31 December 11,912,640 3.76 11,229,400 3.59

Forfeited options include options reacquired from employees and Directors and subsequently cancelled.

17 Group - movement in consolidated shareholders’ funds

Profit and

Share Share Capital loss
capital premium reserve account Total
$'000 $°000 $'000 $'000 $'000
As at 1 January 2004 1,747 633,053 75,644 14,958 725,402
Share issues - 117 - - 117
Capital raising expenses - - (263) - (263)
Share repurchase and cancellation (3) (1,731) - - (1,734)
Share based payments - 83 - - 83
Retained loss transferred to reserves - - - (23,104) (23,104)
Exchange differences - - - 5,917 5,917
As at 31 December 2004 1,744 631,522 75,381 (2,229) 706,418

Company - movement in shareholders' funds

Profit and

Share Share Capital Revaluation loss
capital premium reserve reserve account Total
$'000 $'000 $'000 $'000 $'000 $'000

As at 1 January 2004 (restated

note 20) 1,747 633,053 16,361 74,241 - 725,402
Share issues - 117 - - - 117
Capital raising expenses - - (263) - - (263)
Share repurchase and (3) (1,731) - - - (1,734)
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cancellation

Share based payments - 83 - - - 83
Unrealised losses (note 12) - - - (95,477) - (95,477)
Retained profit for the financial

period - - - - 78,290 78,290
As at 31 December 2004 1,744 631,522 16,098 (21,236) 78,290 706,418

The Company movement in shareholders' funds has taken into account the change in accounting policy
with regards to the valuation method used for investments in Group undertakings as stated in notes 1, 12
and 20.

Share based payments - Group and Company

The credit to reserves for share based payments relates to the profit and loss account charge recorded
under the requirements of UITF 17.

18 Dividend

Ordinary dividends comprise:

2004 2003
$'000 $'000
Interim dividend paid - $0.03 per share (2003: nil) 5,238 -
Final declared - $0.07 per share {(2003: nil) 12,202 -
Ordinary dividend 17,440 -

The Board has recommended a final dividend of seven cents per Common Share payable on 10 June
2005 to shareholders on the register of members at the close of business {Bermuda time) on 13 May
2005. Dividends are declared and paid gross.

Dividends are declared in U.S Dollars but may be paid in U.S. Dollars, British Pounds or Swiss Francs.

The British Pound or Swiss Franc equivalent of dividends declared in US Dollars will be calculated by
reference to an exchange rate prevailing on 20 May 2005.
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19 Claims outstanding

2004 2003
$'000 $'000
Gross
Provision for claims outstanding, reported and not reported 1,971,265 1,463,702
Discount (140,534)  (80,020)
1,830,731 1,383,682
Claims handling provisions 21,162 14,869
1,851,893 1,398,551
Aggregate excess reinsurance
Provision for claims outstanding, reported and not reported (465,722) (508,924)
Discount 36,985 35,355
Net aggregate excess reinsurance (428,737) (473,569)
Other reinsurance
Provision for claims outstanding, reported and not reported (315,528) (253,165)
Discount 7,062 173
Net other reinsurance (308,466) (252,992)
Total reinsurance
Provision for claims outstanding, reported and not reported (781,250) (762,089)
Discount 44,047 35,528
Total reinsurers share of claims outstanding (737,203) (726,561)
Claims outstanding, net of reinsurance
Before discount - 1,211,177 716,482
Discount (96,487)  (44,492)
Claims outstanding net of reinsurance 1,114,690 671,990
2004 2003
Security held for aggregate excess reinsurance $'000 $'000
Deposits received from reinsurers 123,743 199,903
Trust fund and LOC collateral available against aggregate
excess contracts 277,297 228,415
Total collateral available against aggregate excess reinsurance
recoverable 401,040 428,318
Collateral held in respect of unearned premiums 2,713 11,241
Total collateral held 403,753 438,559
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Where appropriate, reserves are discounted in accordance with statutory regulations of the European
Union. Discount rates are based on the expected future cash flow derived from assets established for the
payment of reserves. The Group discounts loss reserves for certain business with a mean term to
ultimate claims settlement in excess of four years. The majority of such discount applies to casualty
business. All data is presented for the years ended 31 December 2004 and 31 December 2003 prior to
intra-group quota share arrangements. |

The amount of discount and the average gross mean term can be analysed as follows:

2004

Gross Reinsurance Net Gross mean term

$'000 $'000 $'000 Years

London 22,070 (5,866) 16,204 4.3
United States 33,552 (18,103) 15,449 5.5
Bermuda ") 23,605 (5,999) 17,606 3.9
Europe 61,307 (14,079) 47,228 5.9
Total 140,534 (44,047) 96,487 5.0
2003

Gross Reinsurance Net Gross mean term

$'000 $'000 $'000 Years

London 8,662 (4,541) 4121 5.0
United States 12,727 (9,354) 3,373 5.1
Bermuda 14,284 (7,117) 7,167 4.1
Europe 44 347 (14,516) 29,831 45
Total 80,020 (35,528) 44,492 4.7

The total average discount rate has been established at a rate below the average investment return for
the five years to 31 December 2004 which was 5.3% (2003: 5.6%).

(1) After application of the reinsurance contracts, all business areas have a mean term of more than four
years in accordance with the Company’s policies.

2004 2003
Claims equalisation provision $'000 $'000
As at 1 January 6,408 2,368
Currency revaluation 451 269
Change in claims equalisation provision (617) 3,771
As at 31 December 6,242 6,408

The claims equalisation provision is in respect of the UK subsidiary. The reserve is established for the
purpose of mitigating exceptionally high loss ratios. In 2004, there was a small release from the provision
as a result of claims incurred due to hurricane and typhoon activity.
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20 Prior year adjustment

The Company reports investments in Group undertakings at net asset value. In prior years, investments
were reported by the Company at historical cost. This has no impact on the Group accounts.

The impact of the change in accounting policy is as follows:

2003

$'000
Investments in group undertakings under the old policy 734,273
Revaluation reserve 74,241
Investments in group undertakings under the new policy 808,514
Revaluation reserve in capital reserve under the old policy -
Revalution reserve 74,241
Revaluation reserve in capital reserve under the new policy 74,241

21 Other technical provisions

As at 31 December 2004, the Directors determined that an unexpired risk provision, in excess of the
unearned premium reserve, to recognise the cost of claims and expenses arising after the end of the
financial year from contracts concluded before that date need not be established (31 December 2003:
nit).

22 Group creditors

2004 2003
Creditors arising out of insurance and reinsurance operations $'000 $'000
Insurance balances payable 66,909 62,744
Reinsurance balances payable 211,464 133,627

278,373 196,371

Company creditors - demand note payable to Group undertakings

In consideration of the Company’s acquisition of 32.66% of the common shares of Alea (Bermuda) Ltd
from Alea Group Holdings AG in December 2004, the Company issued a demand note in the amount of
$34.2 million to Alea Group Holdings AG bearing interest at 4.5%. All other demand notes of the
Company to Group undertakings outstanding at 31 December 2003 were repaid during 2004.

23 Amounts owed to credit institutions

The three year bank term loan of $200.0 million and the $50.0 million revolver currently carry an interest
margin of 90 basis points, which is adjustable based upon the Standard and Poor's debt ratings for Alea.
The $50.0 million revolver facility is additionally subject to a commitment fee of 40% of the applicable
margin. The term loan was used to repay the pre-existing financing facilities with the balance being used
for general corporate expenses. The revolver facility was unutilised during 2004.

In February 2005, the $50.0 million revolver was fully drawn and the funds were used to make a voluntary
prepayment of $50.0 million under the $200.0 million term loan. This prepayment was accompanied by an
amendment which increased the financial flexibilty of Alea under this financing.

The loan imposes restrictive covenants including limitations on the granting of liens, other dispositions of
assets, increased indebtedness and distribution of assets.
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Total loan repayments under the above facilities fall due as follows:

2004 2003

$'000 $'000
2004 - 12,926
2005 - 92,862
2006 - -
2007 200,000 75,000
Total before debt raising expenses 200,000 180,788
Capitalised debt raising expenses (1,562) (2,413)
Total ‘ 198,438 178,375

The interest expense for the year ended 31 December 2004 amounted to $5.1 million (2003: $4.7 million).
Debt raising expenses are capitalised and are amortised over the period of the loan. Capital assets
relating to the previous loan arrangements of $ 2.1 million have been written off in 2004.

24 Trust preferred securities

In December 2004, the Group issued $100.0 million of trust preferred securities and had in place a
commitment for an additional $20.0 million of trust preferred securities issued in January 2005, These
securities (issued from three Delaware trusts established by Alea Holdings US Company, of which one
trust was established in January 2005) provide for a preferred dividend at a rate of three month LIBOR
plus 285 basis points. These securities allow for the postponement of preferred dividends under certain
circumstances for up to five years. These securities carry no financial covenants and no cross default
covenants, have a fixed maturity of 30 years, and are callable after five years. The Group has committed
to AM Best not to exercise the call rights if such action would negatively affect the Group's AM Best
ratings or ratings outlook thereupon. AM Best currently treats these "hybrid" securities as equity in its
capital assessment model.

Total trust preferred securities fall due as follows:

2004 2003

$'000 $'000
2034 100,000 -
Total before trust preferred securities raising expenses 100,000 -
Capitalised trust preferred securities raising expenses (2,047) -
Total 97,953 -

Trust preferred securities expenses are capitalised and are amortised over the period of the trust
preferred securities.

25 Other creditors including taxation and social security

2004 2003
$'000 $'000
Corporation tax 4,621 2,331
Other creditors including other taxes and social security costs 15,718 664

20,339 2,995
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26 Accruals and deferred income

2004 2003
$'000 $'000
Deferred reinsurance commissions 3,459 665
Other accruals and deferred income 27,680 37,135

31,139 37,800

27 Capital commitments

At 31 December 2004 there were capital commitments of $1.1 million (31 December 2003:$1.1 miilion)
relating to software, leasehold improvements and fixtures.

28 Operating leases

Annual commitments under operating leases expire:

2004 2003

Land and Land and
buildings Other buildings Other
$'000 $'000 $000 $'000
- within one year 180 - - 14
- between two and five years 1,869 35 459 21
- over five years : 3,005 - 3,091 -
5,054 35 3,550 35

29 Pension commitments

The employees of the Group are covered by defined contribution schemes the costs of which are charged
to the profit and loss account when incurred. The total cost of retirement benefits for the Group in the year
ended 31 December 2004 was $4.2 million (2003: $3.6 million).

30 Contingent liabilities

Litigation — settlement

In December 2004, a settlement was reached in the 2003 lawsuit commenced by PXRE Reinsurance
Company ("PXRE") against Lumbermens, which in turn had joined Alea North America Company
("ANAC") in August 2003 as a third party defendant. The lawsuit sought rescission (amongst other
claims) of a retrocession arrangement in which PXRE reinsured Lumbermens excess of a 75% paid loss
ratio, for a maximum liability of $50 million. Under the settlement, PXRE reassumed its liability under the
retrocession arrangement. ANAC paid $250,000 as its contribution towards this settlement which was
expensed in 2004

Structured settlements

The Group, through the Canadian branch of Alea Europe Ltd, has assumed ownership of certain
structured settlements and has purchased annuities from life assurers to provide fixed and recurring
payments to those underlying claimants. As a result of these arrangements, the Group is exposed to a
credit risk to the extent that any of these insurers are unable to meet their obligations under the structured
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settlements. This risk is viewed by the Directors as being remote as the annuities are fully funded and the
Group has only purchased annuities from Canadian insurers with a financial stability of AA or higher
(Standard & Poors). The Canadian branch is in run-off and the branch discontinued accepting
assignments of annuities in August 2001. In the event of all the relevant life insurers being unable to meet
their obligations under the structured settlements, the total exposure, net of amounts that may be
recoverable from the Compensation Corporation of Canada (a Canadian industry-backed compensation
scheme), is estimated to be 39 million Canadian Dollars ($32 million) and the maximum in relation to any
one insurer 17 million Canadian Dollars ($14 million).

Litigation

In January 2003, a claim was made against the Group and its indirect subsidiary ANAC by a former
employee of ANAC alieging, inter alia, discrimination, harassment and retaliation for damages totalling
$3.5 million. At this stage it is not possible to estimate the amount of any potential liability that may arise
for the Group. The Group believes the aliegations are unfounded and is vigorously defending itself
against the claim. The Group’s Motion for Summary Judgment was fully briefed as of April 22, 2004, and
is presently pending. No provision has been made in the accounts for this matter.

Subpoena

In November 2004, Alea North America Insurance Company (“ANAIC”) received a subpoena from the
Attorney General of New York and, together with Alea North America Specialty Insurance Company
(“ANASIC"), received inquiries from certain U.S. state insurance departments (which inquiries were only
for informational purposes). The subpoena and inquiries relate to the on-going industry-wide
investigations into U.S. producer compensation practices and arrangements. No allegations of
wrongdoing have been made against ANAIC and ANASIC, nor any of their employees, nor do we have
reason to believe any of them are specific targets of any investigation.

ANAIC and ANASIC have co-operated fully with these inquiries. After concluding their internal
investigations in connection with these matters, the companies have reported to these regulatory
authorities that they have identified no transactions or information causing concern, nor are they aware of
any improper conduct.

Company contingent obligations

In the third quarter of 2002 the Company entered into a top down guarantee with each of the Group'’s
rated insurance operating entities. These guarantees are in addition to the pre-existing cross company
guarantees already in place between the various subsidiaries of the Group. Subject to applicabie
corporate and regulatory requirements, the top down guarantees require that the Company make funds
available to the insurance operating entities to allow the entities to fulfill their insurance or reinsurance
obligations to the client/customer incurred while the guarantee remains in effect.

31 Related party transactions

Kohlberg Kravis Roberts & Co.

The Group pays annual advisory fees of $750,000 to Kohlberg Kravis Roberts & Co., L.P., an affiliate of
KKR 1996 Fund (Overseas), Limited Partnership, a shareholder and KKR Partners (International), Limited
Partnership, also a shareholder and $350,000 to Fisher Capital Corp. LLC, also a shareholder. As at 31
December 2004 the balance due under these arrangements was nil (31 December 2003:nil).

Loans to officers

Loans to officers are offered in connection with their purchase of Company shares and are interest
bearing and except as described below, are full recourse and made on consistent terms as those to other
employees. Mr M. Ricciardelli received a loan of $375,000 in connection with his purchase of pledged
shares at a cost of $750,000 in March 2004 that bears interest at 1 year LIBOR set on the funding date
and reset annually on each anniversary thereof. Upon termination of employment Mr M Ricciardelli is not
personally liable for any amounts in excess of the value of the shares pledged plus any accrued but
unpaid bonus contractually payable to him. Consistent with other borrowers, Mr M. Ricciardelii's loan is
repayable in five equal annual instalments of 20% of the principal amount thereof. The unpaid interest as
at 31 December 2004 was $3,818.
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As at 31 December 2004 the Group had loans to officers, including the amount set out above in respect
of Mr M. Ricciardelli, of $1,074,819 (31 December 2003: $648,140). The number of officers that had
outstanding loans at 31 December 2004 was 11 (31 December 2003: 8). Officers are defined as
members of the Leadership Team or its predecessor, the Executive Committee during the respective
periods.

Bristol West Insurance Group

During 2003 and 2004, Alea London Ltd underwrote a 40% share of an inwards reinsurance contract with
Bristol West Insurance Group (Bristol West), a public company traded on the New York Stock Exchange.
Affiliates of a Kohlberg Kravis Roberts & Co. fund other than KKR 1996 Fund (Overseas), Limited
Partnership, held an interest in 38.5% of the outstanding shares of Bristol West at 15 February 2005.

Mr J Fisher, a Director of the Company, is Chairman of the Board and Chief Executive Officer of Bristol
West and as of 3 March 2005 may be deemed to have beneficial interests in some or all of 1,053,485
shares or options to acquire shares of Bristol West representing approximately 3.0% of the outstanding
shares and may also be deemed to to have an interest in some or all of the shares in Bristol West owned
by a KKR affiliate representing 2% of the outstanding shares.

Messrs. T Fisher, P Golkin and S Nuttall, Directors of the Company, are also directors of Bristol West and
may be deemed to have beneficial interests in some or ali of the shares in Bristol West controlied by
affiliates of Kohlberg Kravis Roberts & Co. and representing 38.5% of the outstanding shares at 15
February 2005.

The contract was priced and terms and conditions established on an arm’s length basis by an unrelated
lead underwriter and found to be acceptable by the Company using the Company’s normal actuarial
practices. The co-participating reinsurers on the contract are companies unrelated to either the Company,
Bristol West, KKR or Mr J Fisher.

Gross premiums written in 2004 include $56.5 million in respect of unearned premiums anticipated to be
earned in 2005. Effective 1 January 2005, Bristol West exercised its rights to terminate and commute its
guota share agreement. All cash balances due to Bristol West of $78.7 million were settled in for full in
January 2005. The remaining unearned premium of $56.5 million has been reversed such that 2005
financial statements will show a reduction in gross premiums written of $56.5 million representing the
unearned premium balances previously carried forward. There will be no profit and loss impact in 2005
with regards to this contract. The contract has not been renewed in 2005.

The contract had the following impact on the profit and loss account, balance sheet and cash flows of the
Group:

2004 2003
General Business - Technical Account $°000 $°000
Net premiums written 149,431 158,500
Net premiums earned 148,089 126,341
Net incurred losses (118,442) (101,072)
Net acquisition expenses (25,177) {21,479)
Balance on technical account 4,470 3,790

2004 2003
Balance Sheet $°000 $'000
Cash received 88,197 55,464
Reinsurance debtors 66,302 64,228
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Deferred acquisition costs 9,600 9,372

Total Assets 164,099 129,064
Claims incurred 98,106 68,883
Unearned premium reserves 56,473 55,130
Retained profit , 9,520 5,051
Total Liabilities 164,099 129,064

2004 2003
Cash Flows $°000 $'000
Premium received 243,243 121,277
Claims paid (155,046) (65,813)

No amounts have been written off in respect of debts due to or from Bristol West.

Conseco Inc.

Mr R Hilliard, a Director of the Company, is the Executive Chairman of the Board of Conseco Inc.. A
subsidiary of the Company was an insurer on Conseco Inc.’s Directors and Officers insurance policy, for
which Conseco paid to the Company a net premium of $364,595 with respect to the 2003 underwriting
year. The terms of this agreement were made on an arm's length basis without any involvement of Mr
Hilliard.

Willis Group Holdings
Willis Group Holdings Limited and its subsidiaries (“Willis”) conduct insurance and reinsurance
intermediary activities.

As at 31 December 2004, KKR 1996 Fund (Overseas), Limited Partnership owned 5.6% (31 December
2003: 23.3%) of the outstanding common equity of Willis Group Holdings Limited.

The Group has entered into multiple business arrangements with Willis for the years ended 31 December
2004 and 31 December 2003. These transactions involved the production and procurement of insurance
and reinsurance relationships and contracts, in many cases for a commission or fee, the transmission of
premium and other related transactions.

While most of these relationships and contracts individually have involved less than 0.5% of the assets of
the Group, some of the transactions have involved premium flows or other cash flows through Willis in
excess of such amounts. In aggregate the total gross premiums written by the Group produced through
Willis for the year ended 31 December 2004 was $69.5 million (31 December 2003: $74.6 million).

Messrs. P Golkin and S Nuttall are directors and shareholders of Willis and may also be deemed to be
beneficially interested in some or all of the shares in Willis owned by KKR 1996 Fund (Overseas), Limited
Partnership and KKR Partners (International), Limited Partnership. Mr J Fisher is a director and
shareholder of Willis and may also be deemed to be beneficially interested in some or all of the options to
acquire shares in Willis held by Fisher Capital Corp. LLC and the shares in Willis owned by KKR Partners
(International), Limited Partnership.

The Group’s dealings with intermediaries, including Willis, are on arm’s tength normal commercial terms.
32 Credit risk — exposure to Lumbermens
In connection with the Group’s acquisition of the Equus Re reinsurance division of Lumbermens on 3

December 1999, Alea {Bermuda) Ltd and Lumbermens entered into a 100% quocta share reinsurance of
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the Lumbermens business written by Equus Re through 30 September 1999 (namely, business written by
Equus Re prior to the Group’s acquisition of the Equus Re operations). Lumbermens, in turn, provides
stop loss reinsurance to Alea (Bermuda) Ltd for losses in excess of a 75% paid loss ratio on the same
business (the “Protected Business”). In addition to the Protected Business, the parties agreed that the
Group would write new and renewal business on behalf of Lumbermens (as the reinsurer) up to 31
December 2001, which business is ceded by a 100% quota share reinsurance to Alea (Bermuda) Ltd (the
“ Fronted Business”). Concurrent with these arrangements, Lumbermens retained ANAC as its agent to
adjust and pay claims and collect premiums for both the Protected Business and the Fronted Business.

The respective obligations of Alea (Bermuda) Ltd and Lumbermens noted above are subject to
contractual mutual offset provisions under the reinsurance agreements and as permitted under lilinois
law. Further, in respect of the Protected Business, Lumbermens is contractually required to fund losses
on its own behalf once the 75% paid loss ratio is met. The Group’s balance sheet therefore, records (i) no
net balance due from Lumbermens under the Protected Business, as the 75% paid loss ratio was met in
late December 2003 (specifically, $158.2 million is due to and from Lumbermens), and (ii) as at 31
December 2004, a balance due to Lumbermens under the Fronted Business of $123.8 million

As is required for credit for reinsurance purposes when cessions are made to non-US licensed reinsurers,
Alea (Bermuda) Ltd must collateralise its obligations to Lumbermens. Pursuant to contract, the amount of
posted collateral is required to equal 120% of the estimated loss reserves, which based on the above
year-end balance due from Alea Bermuda Ltd would be approximately $148.6 milfion. [f, as was the case
in 2004, Alea (Bermuda) Ltd (as reinsurer) and Lumbermens cannot agree upon the calculation of the
amount o be collateralised, the contract provides that the matter is to be resclved by referral to a neutral
and disinterested Fellow of the Casualty Actuary Society for determination (“Independent Actuary”).
Based on a determination of the estimated loss reserves by the Independent Actuary measured as at 30
September 2004 the amount Alea (Bermuda) Ltd posted as collateral at year-end pursuant to the contract
was $186.6 million.

The independent Actuary’s estimate is utilized strictly to enable the parties to settle on the collateral
posting. The determination of collateral posted is subject to recalculation quarterly in arrears, and bath
parties retain the right to request a further determination in the future by an Independent Actuary if the
parties cannot agree such calculation.

Lumbermens risk based capital level allows the lilincis Department of Insurance to assume control of
Lumbermens at its discretion. The mutual obligations of Alea (Bermuda) Ltd and Lumbermens described
above are subject to contractual mutual offset provisions under the agreements and as permitted under
lllinois law. The Directors believe that the Group should not be exposed to material credit risk resulting
from these arrangements with Lumbermens.
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33 Notes to the statement of cash flows

(a) Reconciliation of profit on ordinary activities before tax to net cash inflow from 2004 2003
operating activities $'000 $'000
Profit on ordinary activities before tax 10,929 54,538
Depreciation of tangible assets 6,158 5,868
Profit on disposal of tangible assets (343) (289)
Changes to market value and currencies on investments (29,980) (24,893)
Losses on foreign exchange 2,277 9,095
Change in debtors arising out of re/insurance operations (39,800) (109,423)
Change in amounts due from reinsurance operations not transferring significant insurance

risk 3,543 6,044
Change in other assets 2,150 (1,475)
Change in prepayments and accrued income (5,771) {1,395)
Change in technical provisions 575,314 481,416
Change in claims equalisation provision (617) 3,771

Change in reinsurers' share of technical provisions

(22,909) (165,849)

Change in deposits with ceding undertakings (38,174)  (13,407)
Change in reinsurance deposits and creditors 5,842 12,360
Change in liabilities from reinsurance operations not transferring significant insurance risk (9,461) (8,811)
Change in other creditors 5,967 (2,733)
Change in accruals and deferred income (8,348) 1,442
Debt interest expense 5,127 4,718
Net cash inflow from operating activities 461,904 250,977
2004 2003

" (b) Movement in opening and closing portfolio investments net of financing

$'000 $'000

Net cash inflow for the year
Cash flow - portfolio investments net of financing

15,837 13,752

516,735 452291

Movement arising from cash flows
Changes in market value and exchange rates

532,572 466,043

29,980 15,054

Total movement in portfolic investments net of financing
Portfolio at 1 January

562,652 481,097
1,448,289 967,192

Portfolio at 31 December

2,010,841 1,448,289

(c) Movement in cash and portfolio investments

Changes

As at to market As at

1 January Cash value and 31 December

2004 flow currencies 2004

2004 $°000 $°000 $°000 $°000
Cash at bank and in hand 44,307 15,837 1,489 61,633
Shares and other variable yield securities 836 - 111 947
Debt securities - unit trusts - listed 34,061 7,585 4,155 45,801
Debt securities and other fixed income securities 1,432,032 516,682 20,189 1,968,903
Deposits with credit institutions - 115,428 12,531 4,036 131,995
1,626,664 552,635 29,980 2,209,279
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Amount owed to credit institutions (178,375) (20,063) - (198,438)
1,448,289 532,572 29,980 2,010,841
Changes

As at to market As at

1 January Cash valueand 31 December

2003 flow currencies 2003

2003 $°000 $000 $°000 $°000
Cash at bank and in hand 28,989 13,752 1,566 44,307
Shares and other variable yield securities 949 (331) 218 836
Debt securities - unit trusts - listed 21,745 6,973 5,343 34,061
Debt securities and other fixed income securities 963,880 453,123 15,029 1,432,032
Deposits with credit institutions 120,165 (7,474) 2,737 115,428
1,135,728 466,043 24,893 1,626,664

Amounts owed to credit institutions (168,536) - (9,839) (178,375)

967,192 466,043 15,054 1,448,289

(d) Net cash outtlow on porttolio investments

Net
Purchases Sales cash flow
2004 $°000 $'000 $°000
Shares and other variable yield securities - - -
Debt securities - unit trusts - listed 14,304 (6,719) 7,585
Debt securities and other fixed income
securities 2,852,160 (2,335,478) 516,682
2,866,464 (2,342,197) 524,267
Deposits with credit institutions 12,531
Net cash outflow on portfolio investments 536,798
Net
Purchases Sales cash flow
2003 $'000 $'000 $'000
Shares and other variable yield securities - {331) (331)
Debt securities - unit trusts - listed 9,278 (2,305) 6,973
Debt securities and other fixed income
securities 2,737,986 (2,284,863) 453,123
2,747,264 (2,287,499) 459,765
Deposits with credit institutions (7,474)
Net cash outflow on portfolio investments 452,291
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34 Group companies

The consolidated financial information presents the financial record of the Group for the years ended 31
December 2004 and 31 December 2003. The following are the parent company and the subsidiary
undertakings that have been included in the consolidated financial information.

Name

Country of
incorporation/

Nature of business registration

Alea Group Holdings (Bermuda) Ltd

Alea Group Holdings AG

Alea Europe Ltd

Alea (Bermuda) Ltd

Alea Holdings US Company

Alea North America Insurance Company

Alea North America Specialty Insurance Company
Alea North America Company

Alea Holdings UK Limited

Alea London Limited

Alea Services UK Limited

Alea Financial UK Limited

Alea Technology Limited

IRM International Reinsurance Management Ltd.
Alea Jersey Limited

Alea Global Risk Limited

Ultimate holding company Bermuda
Intermediate holding company  Switzerland
Reinsurance carrier Switzerland
Reinsurance carrier Bermuda
Intermediate holding company  USA

Insurance and reinsurance carrier USA

Insurance and reinsurance carrier USA
Reinsurance intermediary USA
Intermediate holding company England & Wales
Insurance and reinsurance carrier England & Wales
Services company England & Wales
Risk intermediary England & Wales
Software and Systems England & Wales
Services company Switzerland
Insurance and reinsurance carrier Jersey

Insurance and reinsurance carrier Jersey

Alea Holdings Guernsey Limited Special purpose entity Guernsey
AHUSCO Statutory Trust | Special purpose entity USA
AHUSCO Statutory Trust Il Special purpose entity USA

All companies listed above are wholly owned subsidiaries of the Group.

35 Financial information and posting of accounts

The financial information set out above does not constitute the Company's statutory accounts from the
year ended 31 December 2003 or 2004, but is derived from those accounts. The auditor's have reported
on the accounts for the year ended 31 December 2004, their opinion was ungualified.

Neither an audit nor a review provides assurance on the maintenance and integrity of the website,
including controls used to achieve this, and in particular whether any changes may have occurred to the
financial information since first published. These matters are the respansibility of the directors but no
control procedures can provide absolute assurance in this area.

Legislation in the United Kingdom governing the preparation and dissemination of financial information

differs from legislation in other jurisdictions.
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21 September 2004

ALEA GROUP HOLDINGS (BERMUDA) LTD
Interim Results for the six months ended 30 June 2004

Underwriting profit more than doubled amid strong growth outlook

+ Underwriting profit before aliocated investment return increased 108% to US $23.1 million (6 months to 30
June 2003: $11.1 million) reflecting growth in earned premiums

e Operating profit' increased 74% to $61.4 million (2003: $35.3 million)

¢ Net unearned premium reserve increased 34% to $872 million (2003: $651million) representing tangible future

income

o Profit before tax of $24.2 million (2003: $41.4 million), including unrealised investment losses of $29.2 million
(2003: $1.0 million)

e Gross investment income up 32% to $36.2 miltion (2003: $27.4 million)

e Combined ratio’ of 95.7% (2003: 97.1%), demonstrating sound underwriting discipline and expense control
e Fully diluted operating EPS $0.26 (2003: $0.26); fully diluted EPS $0.09 (2003: $0.32)

e Firstinterim dividend of $0.03 per share

e 99% of $1,859 million invested assets (2003: $1,335 million) rated AA or higher

. Nét asset value of $4.20 per share (£2.34)

e Annualised operating return on equity of 12.7%>

Commenting Mark Ricciardelli, Chief Executive, said:

“Alea has delivered what it said it would. We have grown operating profits significantly while maintaining
underwriting discipline and managing costs effectively. There is substantial written premium captured at
attractive terms under a rigorous control system to be eamned in the second half of this year and beyond.”

“We have built a strong platform with a strategy focused on low-risk, small to mid-market insurance and
reinsurance clients in North America, Europe and the United Kingdom. We continue to see opportunities to
generate sustainable returns in our chosen markets.”

For further information:

Alea Group Tel: 020 7621 3383

Mark Ricciardelli, Chief Executive

Amanda Atkins, Finance Director

Peter Brown, Investor Relations Manager

Financial Dynamics Tel: 020 7269 7229

Robert Bailhache / Charles Armitstead

Mark Ricciardelli and Amanda Atkins will be briefing analysts at 10am today at the London Underwriting
Centre. The presentation will be available by webcast at www.aleagroup.com.

Notes

1: Operating profit is underwriting profit after allocated investment return, before claims equalisation provision but after debt interest

2: Combined ratio is the total of expense and loss ratio. Expense ratio is the total of acquisition and administrative expenses and
includes other technical charges net of reinsurance, less technical income divided by net earned premiums. The Loss ratio is also
calculated on a net earned basis.

3: RoE is operating profit after tax as a percentage of average equity shareholders’ funds.



Summarised Profit and Loss Account

Year
Six months ended ended
30 Jun04 30 Jun 03 31 Dec03
$'000 $°000 $°000
Unaudited Restated Audited
Gross premiums written 993,171 771,828 1,300,182
Net premiums written 863,111 644,484 1,028,711
Earned premiums, net of reinsurance 539,146 377,532 858,481
Underwriting result before longer term rate of return 23,057 11,053 27,692
Longer term rate of return allocated {o the technical
account 40,531 26,727 57,811
Underwriting result 63,588 37,780 85,503
Movement in claims equalisation provision (2,135) (1,782) (3,771}
Balance on the technical account - general business 61,453 35,998 81,732
Gross investment income 36,191 27,396 56,337
Net realised gains on investments 1,133 10,115 12,146
Net unrealised losses on investments (29,155} (984) (29,173)
Other investment expenses (2,785) (1,983)  (3,975)
Actual investment return 5,384 34,544 35,335
Allocated investment return transferred to the
technical account - general business (40,531) (26,727) (57,811)
Debt interest (2,154) (2,456) (4,718)
Profit on ordinary activities before tax 24,152 41,359 54,538
Comprising:
Operating profit 61,434A 35,324 80,785
Short-term fluctuations in investment return (35,147) 7,817 (22,476)
Movement in claims equalisation provision (2,135) (1,782) (3,771)
24,152 41,359 54,538
Tax charge on profit on ordinary activities (7,716) (6,724) (13,528)
Profit on ordinary activities after tax 16,436 34,635 41,010
Minority interest - gain on subordinated preferred
shares issued by subsidiaries . - - 7,500
Interim dividend payable (3 cents per share (2003:
Nil) (5,238) - -
Retained profit for the period 11,198 34,635 48,510




OPERATING REVIEW

The Group has seen strong growth across all significant underwriting performance measures demonstrating the
success of its strategy of underwriting for profit on small to mid market insurance and reinsurance clients in North
America, Europe and the United Kingdom (“UK"). We believe this discipline will become increasingly important as
we enter a market where pricing conditions are expected to change.

Our portfolio is managed by local teams who understand the market and, therefore, are able to select, and
accurately price, the best risks to write. This is supplemented by our strong control infrastructure and risk
management processes which we ensure are in place before entering new markets or write new business lines.

We have limited exposure to pre-1999 casualty business. Before 1999 the majority of our growth was in Europe
where, since 1987, casualty has not accounted for more than 28% of total gross premiums written in any year. In
1999 we started writing North American casualty business, with approximately $55 million of premiums being
written in that year. This later book did not begin to grow substantially until 2002, when terms and conditions
across the industry began to improve significantly after the tragic events of September 11, 2001. Reserves in the
first half of 2004 developed in line with expectations.

The last 5-6 weeks have been one of the most active hurricane pericds on record. Hurricanes Charley, Frances
and Ivan, have all contributed to create the second costliest hurricane season fo date after Hurricane Andrew in
1992. Despite this Alea is satisfied that its losses, which will of course impair second half performance, will be
contained within its reinsurance programme. It is too early to determine the final net financial impact on the Group.
We believe the recent hurricanes will have a positive impact on rates in 2005.

Performance of operations

As an increasinély global insurer and reinsurer we have been able to develop a strong and diversified business,
by geography and product line. We are able to respond quickly to underlying market trends and use our Bermuda
holding company to reallocate capacity accordingly.

Over the last few years we have significantly grown our insurance portfolio. in the first half of 2004 insurance
represented 34% of total gross premiums written (excluding Bristol West) up from 11% in 2001. We write
reinsurance through Alea Europe and Alea North America, and insurance through our specialist North American
programme insurance operation, Alea Alternative Risk. Alea London writes both insurance and reinsurance.

Alea London — insurance and reinsurance

Alea London is our non-syndicated London market operation, managing an international book of business
sourced through the London broker market. Insurance business represented 41% of total gross premiums written
(excluding Bristol West) in the first half of 2004 compared with 47% for the whole of 2003. We tend to write more
insurance business in the second half of the year.

In the first half of 2004 both the insurance (excluding Bristol West) and reinsurance portfolios were approximately
60% casualty and 40% property, including the Group’s property catastrophe portfolio. We write a range of
insurance business including general liability, property and motor. A typical risk is self-employed plumbers or
landscape gardeners.

A significant proportion of Alea London's activity is excess and surplus lines business which is showing strong
growth. In line with previously announced plans, Alea London has begun to expand its non-US book and has
entered strategic partnerships with Endsleigh & Kinetic to write specialist UK motor insurance. These contracts
contributed gross premiums written of $6.1 million and are expected to deliver $14 million in the second half of
the year and $30 million in total over the life of the contract. These arrangements are forecast to be eamnings
enhancing during these and future periods.



Six months ended
30 June 04 30 June 03 Change

$m $m
Gross premiums written’ 349.0 379.4 (8%)
Net premiums earned 234.1 174.0 35%
Underwriting resuit after allocated investment return 316 26.1 21%
Loss ratio 57.8% 53.3% -
Combined ratio 90.5% 88.5% -

1 Including Bristol West

Gross premiums written in Alea London in the first half of 2004 (excluding Bristol West) grew by 10% to $232.1
million (2003: $211.7 million). This reflects the deepening of existing relationships with $24 million of business
relating to extensions of existing contracts and a renewal retention ratio of 81%.

The gross premiums written through the Bristol West contract were $116.9 million, 30% lower than the
comparable period in 2003 ($167.7 million). This contract, which is not expected to renew in 2005, generated $2.1
million of underwriting profit in the first half of 2004 and $1.6 million for the equivalent period in 2003.

Casualty classes are seeing rate increases in our target markets. Although property rates have come under
pressure we continue to see discipline in the market. In general property and casualty both continue to be
attractive and should continue to be so through 2005.

Alea Europe - Reinsurance

Alea Europe reinsures property and casualty treaty business. Key markets remain Germany, France and Spain,
where we have an established market presence. This is permitting a slow shift towards a lead position on many
contracts thus providing greater control over terms and conditions together with a deeper understanding of the
customer base. Property and casualty represent 91% of total gross premiums written in the first half of 2004 up
from 66% in the whole of 2001. Typical customers are mutual insurance companies with less than $500 million of
capital.

Six months ended
30 June 04 30 June 03 Change

$m $m
Gross premiums written 222.3 170.6 30%
Net premiums earned 103.5 81.3 27%
Underwriting result after allocated investment return (1.3) 4.1 -
Loss ratio 74.5% 66.0% -
Combined ratio 110.8% 101.9% -

The increase in gross premiums written is primarily due to strong business retention, as a result of excellent client
relationships, and a significant amount of new business. The majority of Alea Europe’s business renews in the first
quarter so second half growth is expected to be lower. The first half renewal retention ratio was 73%.

Current year underwriting performance in Alea Europe is relatively strong. However, the introduction of an
improved underlying currency allocation process has resulted in a one-off charge of $4 million against prior year
eamed premiums. In addition our rigorous reserving process has given rise to a reserve strengthening primarily
for credit proportional business written in 2000 and earlier years. Alea Europe exited this business in 2002.

Alea Europe comprises 19% of the Group’s net earned premiums, but has the largest prior year claims reserves
portfolio. Thus small changes in ultimate loss projections can have a relatively large impact on the combined ratio,
especially at the interim stage. The adjustments increased Alea Europe’s loss ratio by approximately ten points
and the Group’s loss ratio by two points.

Rates across all European countries and all lines are flat, or have slightly improved.



Alea North America (ANA’) — Reinsurance

ANA is our main access point to the North American reinsurance treaty market, focusing on traditional
reinsurance solutions for small and mid-market insurance companies and specialty insurers. ANA’s business is
split between motor, workers compensation, and general and professional liability. Earnings volatility is reduced
by focusing on working-layer business. A typical risk would be professional cover for suburban book-keepers, or
general cover for family-owned construction companies that build less than five properties a year.

ANA differentiates itself by focusing on service. A recent independent survey ranked ANA as first amongst its
target brokers for strength of underwriting relationships, responsive service and timely claims payments. ANA’s
renewal retention ratio in the first half of 2004 was 95%.

Six months ended
30 June 04 30 June 03 Change

$m $m
Gross premiums written 213.7 147.0 45%
Net premiums earned 101.8 92.5 10%
Underwriting result after allocated investment return 18.2 45 306%
Loss ratio 58.7% 75.8% -
Combined ratio 95.7% 109.2% -

The growth in gross premiums written was due to very strong retention renewal rates, substantial volumes of new
business, and continued strong growth in primary rates in the core casualty portfolio. The growth was funded by
the additional capital allocated to ANA following the IPO. The relatively low growth in net premiums eamed
compared with gross premiums written reflects the relatively small element of the portfolio that renews in January
and the significant amount of business written in the second half of 2003.

Underwriting conditions in US casualty business remain strong, although some rate flattening is occurring after
four years of sustained increases. Primary insurance rate momentum on ANA's target specialty accounts has
remained positive. Reinsurance treaty conditions remain tight in most areas with trends in terms and conditions
mostly flat.

Alea Alternative Risk ('AAR’) ~ insurance

Our specialty North American insurance programme operation AAR writes unbundled products with partners who
are prepared to share insurance risk, and who consequently actively monitor claims activity. A typical risk would
be a regional retail operation. i

AAR’s distribution is through traditional Managing General Agents (MGA) who participate in the financial risk,
frequently by way of captive or rent-a-captive structures, thereby ensuring shared interest in the underwriting
result. AAR’s growth has been achieved through its relationships with a core set of MGAs and third party
administrators. AAR monitors all its partners very closely, conducting 134 compliance, finance, claims and
underwriting audits in the year to date. AAR's underwriting team has an average 20 years experience in this
market.

Six months ended
30 June 04 30 June 03 Change

$m $m
Gross premiums written 208.2 74.8 178%
Net premiums earned 99.7 29.8 235%
Underwriting result after allocated investment return ' 15.1 3.1 386%
Loss ratio 61.7% 56.8% -
Combined ratio 92.4% 96.1% -

AAR’s gross premiums written growth is in line with internal plans and primarily reflects the increased number of
opportunities in this sector. Growth in net premiums earned is due to the flow through of the increased premiums
written in 2003, particularly during the second half, coupled with strong renewals in the first half of 2004. AAR had
a 92% renewal retention ratio in the first half of 2004. The ratio of net earned to gross earned premiums is 55%
(2003; 45%) as substantial premium volumes are shared with the partner via captive or other risk-sharing
arrangements.



In the second quarter of 2004 rates in small to mid market accounts were trending down by between 1% and 5%.
Some pressure on terms and conditions are also beginning to emerge. AAR believes that although the specialist
insurance market will not grow as rapidly as it has over the last few years, substantial profitable opportunities
remain.

FINANCIAL REVIEW

Combined ratio

The combined ratio in the first half of 2004, calculated on a net earned basis, was 95.7% (2003: 97.1%). This
improvement is primarily in the expense ratio which fell to 33.8% (2003: 35.3%). The improvement reflects our
continued investment in infrastructure development and risk management, which we believe is essential to
achieve controlled growth and a stable loss ratio. Our loss ratio in the first half of 2004 was 61.9% (2003: 61.8%).

We continue to review our cost base with a goal of improving efficiency and productivity. Although it is too early to
determine the impact on the expense ratio we have identified some savings including the closure of our
Manhattan office which will shut in the first quarter of 2005. Other scale efficiencies will emerge as the book
develops.

Gross and net earned premiums

Gross premiums written increased 29% to $993.2 million reflecting growth in all operations. The level of net
eamned premiums increased by 43% to $539.1 million (2003: $377.5 million). Going forward we are expecting
strong growth opportunities across all our operations. Of course given the increased size of the premium base, we
do not expect the growth rate to be as high as in the recent past.

Our net unearned premium reserve has increased 34% to $872 million (2003: $651 million). Premiums written
generally take three years to earn through the profit and loss account. These pattems differ by business class and
operational unit. Overall, they currently approximate to 40% in the first year, 50% in the second and 10% in the
third. The strong underwriting conditions in the first half of 2004 will be recognised in the 2004, 2005 and 2006
profit and loss accounts.

Underwriting profit

Underwriting profit before allocated investment return increased by 108% to $23.1 million in the first half of 2004
(2003: $11.1 million). This reflects growth in earned premiums and the relative lack of significant legacy issues
especially the Group's lack of significant exposure to US casualty business before 2001.

Underwriting profit after allocated investment return of $63.6 million was 68% higher than the first half of 2003.
Allocated investment return was $40.5 million (2003: $26.7 million). The Group has complied with the AB| SORP
for UK listed companies to allocate investment return to the technical account based on the longer-term rate of
return, which the Group has calculated as 4.5%. The longer-term rate of return is an estimate of long-term
investment performance.

Operating profit

Operating profit, defined as underwriting profit after allocated investment return and debt interest but before
changes to the claims equalisation provision (‘CEP"), increased by 74% to $61.4 million for the first half of 2004
{2003: $35.3 million) due to the reasons detailed above.

The CEP has been established in accordance with the Interim Prudential Sourcebook for UK Insurers for the
purposes of mitigating exceptionally high loss ratios in future years. The amounts provided are not liabilities as
they are in addition to the provisions required to meet the anticipated ultimate cost of settlement of outstanding
claims at the balance sheet date. The movement in the provision in the first half of 2004 was $2.1 million (2003:
$1.8 million).

Profit before tax

Profit before tax for the first half of 2004 was $24.2 million (2003: $41.4 million). The reduction reflects a reduction
of $29.1 million in the actual investment return to $5.4 million. The actual investment return includes gross
investment income, net realised gains and losses and unrealised gains and losses as well as investment
expenses. Gross investment income in the first half of 2004 grew by 32% to $36.1 million (2003: $27.4 million)
reflecting the Group’s strong positive cash flows.



The reduction in the actual investment return reflected increases in net unrealised losses to $29.2 (2003: $1.0
million) and reductions in net realised gains to $1.1 million ($10.1 million) more than offsetting the increase in
gross investment income. These movements reflect the increase in bond yields experienced in the first half of the
year.

Unrealised investment gains and losses represent the difference between the mark-to-market valuation of the
investment assets at the balance sheet date and their purchase price. The movement in unrealised gains and
losses comprises the net increase or decrease in the period in the value of investments held at the balance sheet
date together with the reversal of previously recognised unrealised gains and losses on investments sold during
the period. All unrealised gains and losses are included in the profit and loss account.

Over the duration of the portfolio investment income will increase to offset losses recorded from movement in
yields. The Group is strongly cash flow positive and thus overall increases in interest rates will have a positive
impact on the income statement in due course. There were no investment write-downs during 2003 or 2004.
Excluding unrealised losses profit before tax would be $53.4 million, 26% higher than first half of 2003.

Taxation

The effective tax rate is 31.9% compared to 24.8% recorded for the full year 2003 reflecting the geographic
incidence of the underwriting result, investment income and unrealised losses.

The Group's tax, regulatory and investment strategies are designed to maximise investors' long term return.
This is enhanced by accumulating assets in Bermuda and by utilising Bermudan capacity to support our
other insurance entities. The tax charge in any one period is dependent upon the geographic incidence of
profits in the Group’s operations. We expect the full year tax rate to be lower.

Earnings per share

Fully diluted operating EPS was $0.26 per share in the first half of 2003 and 2004. Fully diluted EPS was $0.09 for
the first half of 2004 (2003:30.32) reflecting the unrealised losses in the investment portfolio.

Financing

The Group has negotiated a new $250 million revolver/term loan facility. This facility, which does not include
operating subsidiary guarantees, is expected to close on 28 September 2004 and will be used primarily to
refinance the existing secured bank agreements, under which a total of $176.9 million was outstanding as at
30 June 2004. The new non-amortising loan facility includes certain covenants and will mature after three
years. It is intended to draw down $200 million initially primarily to replace the existing facility. The balance of
this facility will be used for general corporate purposes in due course.

The more favourable terms of this new facility are expected to result in annual interest savings of $1.5 million
based on the existing amount borrowed. However, the replacement of the old facility will crystallise a one-off
release of capitalised expenses of approximately $2 million which will be taken as a charge in the second half of
2004. The interest margin under the new facility is tied to a credit ratings grid, but will remain at a minimum level of
90 basis points over LIBOR until 1 June 2005 and to a minimum of 57.5 basis points over LIBOR thereatfter.

Dividend

An interim dividend of $0.03 per share is payable on 19 November 2004. The interim dividend is payable to those
shareholders on the share register on 22 October 2004. Shareholders will have the option to receive their
dividends in US Dollars, British Pounds or Swiss Francs. If no election is made, shareholders will receive US
Dollars. Shareholders may make currency elections by returning a currency election form to the paying agent,
Capita IRG plc, by 22 October 2004. A currency election form can be obtained from Capita IRG plc. The British
Pound or Swiss Franc equivalent of the interim dividend will be calculated by reference to the rate prevailing on 29
October 2004.

Total assets

Total assets increased by 21% to $3,911 million from $3,224 million at 30 June 2003 and by 13% from $3,477
million at 31 December 2003 reflecting continued strong growth in all operating units.



Invested assets

invested assets at 30 June 2004 were $1,859 million compared with $1,335 million a year earlier. The
increase primarily reflects positive operating cash flow of $197.6 million, which has increased by 49% from
$133.0 million for the first half of 2003. Alea has not held any equities since 2000 but may invest in the future
in additional asset classes on a modest basis as part of our continuing conservative investment strategy.

Average duration of the investment portfolio as at 30 June 2004 was 3.7 years. Based on invested assets at
30 June 2004 a 100 bhasis point decrease or increase in interest rates across the yield curve would result in
an approximate $60 million unrealised profit or loss respectively.

The average annualised investment return was 0.6% compared with 5.5% in the first half of 2003. The
impact on investment return resulting from movements in realised and unrealised gains and losses has been
to decrease the return for the first 6 months of 2004 by 3.1% compared with an increase in return for the
same period in 2003 of 1.4%. Investment performance is in line with benchmarks.

Of total invested assets $1,634 million is managed by third-party fund managers with the asset mix shown
below. The remaining invested assets consist of deposits with credit institutions, deposits with ceding
undertakings and mutual funds invested in fixed income securities.

Asset class 30 June 2004 | 30 June 2003
US government 36% 34%
US mortgage 25% 22%
US corporate 1% 10%
EU & Switzerland government and corporate 13% 16%
Asset backed securities 5% 7%
Canadian government and provinces 4% 5%
US municipalities 2% 2%
Cash and other 4% 4%

As at 30 June 2004 87% of the portfolio was rated AAA (2003: 87%), and 99% was rated AA or higher

(2003: 99%).

Approved by the Board of Directors

20 September 2004




Notes for Editors

1. Cautionary statements

Certain statements in this announcement are or may constitute forward-looking statements. Because such
statements are inherently subject to risks and uncertainties, actual results may differ significantly from those
expressed or implied by such forward-looking statements. We caution you not to place undue reliance on such
forward-looking statements. We do not undertake any obligation (except reporting obligations imposed on us in
relation to our listing on the London Stock Exchange) to update such forward-looking statements to reflect events
or circumstances occurring after the date hereof.

2. Alea history

Alea is a giobal reinsurance and specialty insurance Group focused on underwriting for profit and sustainable
return on equity. It has expertise in a wide range of property and casualty reinsurance, insurance, alternative risk
and finite risk products and maintains a significant presence in major insurance and reinsurance markets
worldwide.

Alea is headquartered in Hamilton, Bermuda and has ongoing operations in the United Kingdom, the United
States, Bermuda, Switzerdand, Australia and Jersey. At 30 June 2004, it had 390 employees.

Alea has its origins in an investment thesis developed in 1997 by KKR 1996 Fund (Overseas) Limited
Partnership, its major shareholder: to create a new global reinsurer focused on generating sustainable profitability
and growth over the longer term.

The core of this thesis was that underwriting discipline, strong controls, broad capabilities in both reinsurance and
select insurance markets, a focus on less volatile lines of business and long-term relationships with small to
medium-sized clients would result in sustainable profitability in any market environment.

Alea has acquired or built the talent, local infrastructure, licenses and client relationships to be able to react
quickly to attractive return opportunities in the major markets worldwide. It has leveraged this platform to develop
a sizeable book of business diversified by class and geography.

3. Listing

Alea is publicly traded on the London Stock Exchange under the ticker "ALEA". For more information on Alea, see
www.aleagroup.com.

4., Financial Calendar 2004

20 Ociober 2004 Ex dividend date for interim ordinary dividend for 2004
22 October 2004  Record date for interim ordinary dividend for 2004

19 November 2004 Payment of interim ordinary dividend for 2004

15 March 2005* Preliminary announcement of full year 2004 results

* Provisional
5. Rate of exchange
The rate of exchange at 30 June 2004 was:

£1 = US $1.81 (balance sheet)
£1 = US $1.82 (profit and loss account)



SUMMARISED CONSOLIDATED PROFIT AND LOSS ACCOUNT: TECHNICAL

ACCOUNT- GENERAL BUSINESS

Six months Six months Year to
to 30 June to 30 June 31 December
Notes 2004 2003 2003
unaudited restated audited
(note 8)
$°000 $°000 $°000
Gross premiums written 993,171 771,828 1,300,182
Outward reinsurance premium (130,060) (127,344) (271,471)
Net premiums written 863,111 644,484 1,028,711
Change in provision for unearned premiums (320,252) (278,505) (185,907)
Change in provision for unearned premiums- reinsurers'
share (3,713) 11,553 15,677
Change in the net provision for unearned premiums (323,965) (266,952) (170,230)
Net earned premiums 539,146 377,532 858,481
Allocated investment return transferred from the non-
technical account 40,531 26,727 57,811
Other technical income, net of reinsurance 1,451 1,401 2,364
Total technical income 581,128 405,660 918,656
Claims incurred, net of reinsurance 333,731 233,304 528,650
Other technical charges, net of reinsurance 8,599 9,057 19,004
Net operating expenses 175,210 125,519 285,499
Total technical charges 517,540 367,880 833,153
Balance on the technical account for general business 2
before claims equalisation provision 63,588 37,780 85,503
Change in claims equalisation provision (2,135) (1,782) 3,771)
Balance on the technical account for general business 61,453 35,998 81,732
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CONSOLIDATED PROFIT AND LOSS ACCOUNT: NON - TECHNICAL ACCOUNT

Six months Six months Year to
to 30 June to 30 June 31 December
2004 2003 2003
unaudited restated audited
(note 8)
$°000 $°000 $°000
Balance on technical account-general business 61,453 35,998 81,732
Gross investment income 4 36,191 27,396 56,337
Net realised gains on investments 4 1,133 10,115 12,146
Net unrealised losses on investments 4 (29,155) (984) (29,173)
Other investment expenses 4 (2,785) (1,983) (3,975
Actual investment return 5,384 34,544 35,335
Allocated investment return transferred to the technical 4
account - general business (40,531) (26,727 (57,811)
Debt interest (2,154) (2,456) (4,718)
Profit on ordinary activities before tax 24,152 41,359 54,538
Comprising:
Operating profit 61,434 35,324 80,785
Short-term fluctuations in investment return 4 (35,147) 7,817 (22,476)
Movement in claims equalisation provision (2,135) (1,782) 3,771
24,152 41,359 54,538
Tax charge on profit on ordinary activities 5 (7,716) {6,724) ~(13,528)
Profit on ordinary activities after tax 16,436 34,635 41,010
Minority interest - gain on subordinated preferred
shares issued by subsidiaries - - 7,500
Dividends - interim payable (3 cents per share (2003: 9
Nil) (5,238) - -
Retained profit for the period 11,198 34,635 48,510
EARNINGS PER SHARE ATTRIBUTABLE TO SHAREHOLDERS
Six months Six months Year to
to 30 June to 30 June 31 December
Notes 2004 2003 2003
unaudited restated audited
(note 8)
Earnings per share - basic (3) $0.09 $0.32 $0.42
Earnings per share - fully diluted ($) $0.09 $0.32 $0.42
Operating earnings per share - basic ($) $0.26 $0.27 $0.55
Operating earnings per share - fully diluted (§) $0.26 $0.26 $0.54
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CONSOLIDATED STATEMENT OF TOTAL RECOGNISED GAINS AND LOSSES

Six months Six months Year to

to 30 June to 30 June 31 December

2004 2003 2003

unaudited audited audited

$°000 $£°000 $°000

Retained profit for the period 11,198 34,635 48,510
Exchange differences (1,895) (2,901) (1,893)
Total profit recognised for the financial year ' 9,303 31,734 46,617
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SUMMARISED CONSOLIDATED BALANCE SHEET

As at As at As at
Notes 30 Jun 04 30 Jun 03 31 Dec 03
unaudited audited audited
$°000 $°000 $°000
ASSETS
Intangible assets
Licences 9,873 9,968 9,968
9,873 9,968 9,968
Investments
Other financial investments 1,747,877 1,228,330 1,582,357
Deposits with ceding undertakings 110,925 107,152 105,513 .
1,858,802 1,335,482 1,687,870
Reinsurers’ share of technical provisions
Provision for unearned premiums 130,499 118,082 123,606
Claims outstanding - Aggregate excess reinsurance 451,321 428,663 473,569
Claims outstanding - Other reinsurance 256,067 258,113 252,992
Claims outstanding 7 707,388 686,776 726,561
837,887 804,858 850,167
Debtors
Debtors arising out of insurance operations 54,041 97,743 66,931
Debtors arising out of reinsurance operations 751,647 661,458 531,635
Amounts due from reinsurance operations not transferring
significant insurance risk 33,876 35,475 44,385
Other debtors 56,467 54,003 55,693
896,031 848,679 698,644
Other assets
Tangible assets 11,962 13,090 12,212
Cash at bank and in hand 40,257 38,913 44,307
52,219 52,003 56,519
Prepayments and accrued income
Accrued interest and rent 16,352 11,522 14,968
Deferred acquisition costs 236,186 157,952 153,243
Other prepayments and accrued income 3,924 3,274 5,680
256,462 172,748 173,891
TOTAL ASSETS 3,911,274 3,223,738 3,477,059
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As at As at As at
Notes 30 Jun 04 30 Jun 03 31 Dec 03
unaudited audited audited
$°000 $°000 $°000
LIABILITIES
Capital and reserves
Called up share capital 6 1,746 53 1,747
Share premium account 6 632,524 345,432 633,053
Profit and loss account 6 24,261 75 14,958
Capital reserve 6 75,381 99,367 75,644
Shareholders' funds attributable to equity interests 733,912 444,927 725,402
Minority interests
Subordinated preferred shares issued by subsidiaries 6 - 50,000 -
TOTAL CAPITAL EMPLOYED 733,912 494,927 725,402
Technical provisions
Provision for unearned premiums 1,002,876 768,704 686,935
Claims outstanding 7 1,505,035 1,220,952 1,398,551
Claims equalisation provision 8,591 4,150 6,408
2,516,502 1,993,806 2,091,894
Deposits received from reinsurers 161,860 217,347 199,903
Creditors
Creditors arising out of insurance and reinsurance
operations 240,295 256,662 196,371
Liabilities from reinsurance operations not transferring
significant insurance risk 33,981 35,214 44319
Amounts owed to credit institutions 176,917 171,238 178,375
Other creditors including taxation and social security 11,626 6,096 2,995
624,679 686,557 621,963
Accruals and deferred income 36,181 48,448 37,800
TOTAL LIABILITIES 3,911,274 3,223,738 3,477,059

14



CONSOLIDATED CASH FLOW STATEMENT

Notes Six months Six months Year to
to 30 June to 30 June 31 December
2004 2003 2003
unaudited audited audited
$°000 $°000 $7000
Net cash inflow from operating activities 11 197,609 132,977 250,977
Servicing of finance
Interest paid 2,154) (2,456) (4,718)
Net amounts outstanding for securities 15,043 - -
Taxation
Taxation paid (4,663) (843) (1,672)
Capital expenditure
Purchase of tangible assets 3,052) (2,573) (10,266)
Proceeds on disposal of tangible assets 525 - 5977
Financing
Issue of common share capital (530) 2,653 291,968
Purchase of subordinated preferred shares issued by
subsidiaries - - (42,500)
Capital raising expenses (263) - (23,723)
202,515 129,758 466,043
Cash flows were invested as follows:
(Decrease)/ increase in cash holdings 3,754) 9,924 13,752
Net portfolio investments
Shares and other variable yield securities - (86) (331H)
Debt securities - unit trusts - listed (66) 4,461 6,973
Debt securities and other fixed income securities 240,286 127,771 453,123
Deposits with credit institutions (33,951) (12,312) (7,474)
206,269 119,834 452,291
Net investment of cash flows 202,515 129,758 466,043
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NOTES TO THE INTERIM STATEMENT

1 Basis of preparation

The unaudited accounts for the six month period to 30 June 2004 have been prepared in accordance with generally
accepted accounting principles in the United Kingdom (“UK GAAP”) using the accounting policies set out in the
Group’s Annual Report and Accounts for the year ended 31 December 2003.

The comparatives for the six months ended 30 June 2003 are audited numbers which were presented in the Company's
listing particulars dated 14 November 2003 with the exception of the policy for allocating investment income to the
technical account based on the longer-term rate of return explained below. The financial information included in this
report for the year ended 31 December 2003 has been extracted from the Group's financial statements for which an
unqualified audit opinion has been issued.

The Group complies with the ABI SORP's recommendation (Association of British Insurers Statement of
Recommended Practice on Accounting for Insurance Business) for United Kingdom listed companies of allocating
investment return to the technical account based on the longer-term rate of return, which the Group has selected as
4.5%. This is a change in accounting policy and has no impact on the profit on ordinary activities after tax.

The Group has an accounting policy to discount claims reserves with a mean term to ultimate claims settlement in
excess of four years. It had previously applied a discount rate to gross reserves of 5% for reserves attributable to 31
December 2001 and prior and 4% for subsequent periods.

In order to improve comparability, effective 1 January 2004, the estimation technique used in this accounting policy has
been to discount all gross reserves at a rate of 4.5%. As at 30 June 2004 this increased the amount of discount by $3m.
Certain reserves arising from the provisions of the Inter-Ocean reinsurance contracts will continue to be discounted at a
rate of 6%. :

The financial information contained in this interim report does not constitute financial statements to be laid before the
Company in general meeting for the purposes of section 84 of the Bermuda Companies Act 1981,

The Company is a registered Bermuda company. As such it is obliged to prepare its financial information in accordance

with the Bermuda Companies Act 1981, which permits the Company to apply UK GAAP. Accordingly, the financial
information has been prepared in accordance with Bermuda Law.
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2 Segmental analysis

Underwriting results by operating segment before intra-group quota share arrangements
The Group’s business is composed of four underwriting segments, consisting of London, Alternative Risk (AAR),

North America (treaty reinsurance) and Europe.

The following tables summarise the underwriting results for the Group’s business segments for the six month periods
ended 30 June 2004 and 30 June 2003 and the year ended 31 December 2003. Net premiums written and net premiums
earned and the underwriting results are stated before quota share arrangements. The aggregate impact of these quota
share arrangements on these results is presented separately.

Alea Alea Alea Alea
London AAR North Europe Total
America

Six months ended 30 June 2004
(unaudited) $'000 $'000 $'000 $'000 $'000
Gross Premiums Written 348,990 208,153 213,733 222,295 993,171
Outwards reinsurance premiums (25,115 (93,808) (1,038) (10,099)  (130,060)
Net premiums written 323,875 114,345 212,695 212,196 863,111
Gross premiums earned 265,775 182,753 111,166 113,225 672,919
Net premiums earned 234,107 99,745 101,788 103,506 539,146
Allocated investment return 9,384 7,452 13,862 9,833 40,531
Claims incurred, net of reinsurance (135,392) (61,529) (59,712) (77,098)  (333,731)

Total net expenses comprise :
Acquisition costs (56,183) (20,328) (26,888) (18,784)  (122,183)
Administrative expenses (18,514) (10,431) (10,720) (13,362) (53,027)
Fee income 989 167 196 99 1,451
Other technical charges (2,801) 6) (304) (5,488) (8,599)
Total net expenses {76,509) ~ (30,598) (37,716) ~(37,535) (182,358)
Underwriting result (1) 31,590 15,070 18,222 {1,294) 63,588
Alea Alea Alea Alea
London AAR North Europe Total
America

Six months ended 30 June 2003
(restated, note 8) $'000 $'000 $'000 $'000 $'000
Gross Premiums Written 379,412 74,785 147,025 170,606 771,828
Qutwards reinsurance premiums (41,502) (53,989) (8,816)  (23,037) (127,344)
Net premiums written 337,910 20,796 138,209 147,569 644,484
Gross premiums earned 210,071 66,363 116,852 100,037 493,323
Net premiums earned 174,037 29,753 92,452 81,290 377,532
Allocated investment return 6,165 1,955 12,993 5,614 26,727
Claims incurred, net of reinsurance (92,681) (16,914) (70,080) (53,629)  (233,304)

Total net expenses comprise :

Acquisition costs (42,226) (3,735) (25,934) (14,919) (86,814)
Administrative expenses (16,401) (8,670) (4,703) (8,931) (38,705)
Fee income 396 801 28 176 1,401
Other technical charges (3,188) (86) (268) (5,515) (9,057)
Total net expenses (61,419) (11,690) (30,877)  (29,189) (133,175
Underwriting result (1) 26,102 3,104 4,488 4,086 37,780

17



Alea Alea Alea Alea
London AAR North Europe Total
America
Year ended 31 December 2003 (audited) $'000 $'000 §'000 §'000 $'000
Gross Premiums Written 566,042 261,141 282,921 190,078 1,300,182
Qutwards reinsurance premiums (78,198) (129,172) (33,222) (30,879) (271471)
Net premiums written 487,844 131,969 249,699 159,199 1,028,711
Gross premiums earned 482,701 205,062 228,361 198,151 1,114,275
Net premiums earned 407,656 97,856 189,324 163,645 858,481
Allocated investment return 13,995 12,681 19,022 12,113 57,811
Claims incurred, net of reinsurance (224,988) (70,556) (130,024) (103,082)  (528,650)
Total net expenses comprise :

Acquisition costs (92,521) (19,654) (55,268) (27,958)  (195,401)
Administrative expenses (32,122) (15,880) (20,984) (21,112) (90,098)
Fee income 1,654 - 545 165 2,364
Other technical charges (5,611) 24) (700) (12,669) (19,004)
Total net expenses (128,600) (35,558) (76,407) (61,574)  (302,139)
Underwriting result (1) 68,063 4,423 1,915 11,102 85,503

(1) Balance on the technical account for general business before claims equalisation provisions
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2 Segmental analysis (continued)

Intra-group quota share arrangements

For the six month periods ended 30 June 2004 and 30 June 2003 and the year ended 31 December 2003 intra-group
quota share arrangements comprise of the following: a 35% quota share of Alea London business to Alea Europe, a
50% quota share of certain 2000 and prior underwriting year business from Alea Europe to Alea Bermuda, a 70% quota
share of Alea North America to Alea Bermuda and an intra-group aggregate excess contract from Alea Europe to Alea

Bermuda. The aggregate effect of all of these arrangements are detailed below:

Alea Alea Alea Alea
London Bermuda US Europe Total
Six months ended 30 June 2004
(unaudited) $'000 $'000 $'000 $'000 $'000
Net premiums earned 234,107 (2,090) 203,623 103,506 539,146
Intercompany reinsurance (81,033) 141,739 (142,126) 81,420 -
Net premiums earned after 153,074 139,649 61,497 184,926 539,146
intercompany reinsurance
Underwriting result
Before intercompany reinsurance 31,590 7,745 25,547 (1,294) 63,588
After intercompany reinsurance 19,935 11,178 18,493 13,982 63,588
Alea Alea Alea Alea
London Bermuda UsS Europe Total
Six months ended 30 June 2003
(restated, note 8) $'000 $'000 $'000 $'000 $'000
Net premiums earned 174,037 (5,260) 127,465 81,290 377,532
Intercompany reinsurance _(60,672) 89,488 (85,945) 57,129 -
Net premiums earned after intercompany 113,365 84,228 41,520 138,419 377,532
reinsurance
Underwriting result
Before intercompany reinsurance 26,102 (7,789) 15,381 4,086 37,780
After intercompany reinsurance 17,998 (6,502) 9,016 17,268 37,780
Alea Alea Alea Alea
London Bermuda us Europe Total
Year ended 31 December 2003 (audited) $'000 $'000 $'000 $'000 $'000
Net premiums earned 407,656 2,520 284,660 163,645 858,481
Intercompany reinsurance (142,397) 203,005 (197,151) 136,543 -
Net premiums earned after intercompany 265,259 205,525 87,509 300,188 858,481
reinsurance
Underwriting result
Before intercompany reinsurance 68,063 (10,842) 17,180 11,102 85,503
After intercompany reinsurance 45,468 (5,046) (1,168) 46,249 85,503
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3 Earnings per ordinary share
Basic earnings per ordinary share is based on the profits after tax and the weighted average ordinary shares in issue as
follows :
Six months Six months Year to
to 30 June to 30 June 31 December
2004 2003 2003
unaudited audited audited
Number Number Number
Weighted average ordinary shares in issue 174,693,306 106,389,763 114,269,807
Fully diluted number of shares 176,960,913 108,373,970 116,266,620

Operating earnings per ordinary share based on the longer-term investment return are shown because it is considered to
be a more appropriate measure of operating performance than eamings per share including short term fluctuations in
investment return. Transfers to or from equalisation provisions are transfers to or from a statutory reserve and not a
deduction or credit in arriving at operating profit. The gain on the purchase of subordinated preferred shares issued by

subsidiaries has also been excluded in calculating operating profit.

The reconciliation between eamings per ordinary share and operating earnings per ordinary share is as follows:

Six months Six months Year to

to 30 June to 30 June 31 December

2004 2003 2003

unaudited restated audited

(note 8)
$°000 $°000 $°000
Retained profit for the period 11,198 34,635 48,510
Add

Dividends payable 5,238 - -

Gain on purchase of subordinated preferred shares - - (7,500)
issued by subsidiaries

Short term fluctations in investment return 35,147 (7,817) 22,476

Movement in claims equalisation provision 2,135 1,782 3,771

42,520 (6,035) 18,747

Tax thereon (7,491) (74) (4,250)

35,029 (6,109) 14,497

Operating profit after tax 46,227 28,526 63,007

Earnings per share - basic ($) $0.09 $0.32 $0.42

Earnings per share - fully diluted (§) $0.09 $0.32 $0.42

Operating earnings per share - basic ($) $0.26 $0.27 $0.55

Operating earnings per share - fully diluted (8) $0.26 $0.26 $0.54
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4 Investment return

Six months Six months Year to
to 30 June to 30 June 31 December
2004 2003 2003
unaudited restated audited
(note 8)
$°000 $°000 $°000
Investment income
Income from other financial investments 36,191 27,396 56,337
Net gains on the realisation of investments 1,133 10,115 12,146
37,324 37,511 68,483
Other investment expenses (2,785) (1,983) (3,975)
Unrealised investment losses
Movement during the year (29,155) (984) (29,173)
Actual investment return 5,384 34,544 35,335
Longer-term investment return
Longer-term investment return 40,531 26,727 57,811
Actual investment return excluding gain on
subordinated preferreds (5,384) (34,544) (35,335)
Effect of short-term fluctuations over the period 35,147 (7,817) 22,476

The longer-term investment return is calculated for each business segment and based on the average invested assets and
the expected longer-term rate of return on those assets having regard to the relevant economic and market forecasts.

The Group has selected an overall rate of 4.5%.
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5 Taxation

Six months Six months Year to
to 30 June to 30 June 31 December
2004 2003 2003
unaudited restated audited
(note 8)
$°000 $°000 $°000
The credit/(charg